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MISSISSIPPI SECURITIES ACT OF 2009

AN ACT TO ENACT THE MISSISSIPPI SECURITIES ACT OP@ TO BE CODIFIED IN TITLE 75,
CHAPTER 71, MISSISSIPPI CODE OF 1972; TO PROVIDER-@ SHORT TITLE; TO PROVIDE FOR
DEFINITIONS; TO PROVIDE FOR ELECTRONIC RECORDS ANBIGNATURES; TO PROVIDE FOR
EXEMPTIONS FROM REGISTRATION OF SECURITIES; TO PRMME FOR REGISTRATION OF
SECURITIES AND NOTICE OF FILING OF FEDERAL COVEREBECURITIES; TO PROVIDE FOR
DENIAL, SUSPENSION, OR REVOCATION OF SECURITIES RES3RATION; TO PROVIDE FOR
REGISTRATION OF BROKER-DEALERS, AGENTS, INVESTMENRDVISERS, INVESTMENT
ADVISER REPRESENTATIVES, AND FEDERAL COVERED INVESIENT ADVISERS; TO
PROVIDE FOR TERMINATION OR TRANSFER OF EMPLOYMENTFRINVESTMENT ADVISERS;
TO PROVIDE FOR SUCCESSION, CHANGE, OR WITHDRAWAL (REGISTRATION; TO PROVIDE
FOR FILING FEES AND POSTREGISTRATION REQUIREMENTSO PROVIDE FOR FRAUD AND
LIABILITIES; TO PROVIDE FOR PROHIBITED CONDUCT IN ROVIDING INVESTMENT ADVICE;
TO PROVIDE FOR FILING OF SALES AND ADVERTISING LITEATURE; TO PROVIDE FOR
QUALIFIED IMMUNITY AND CIVIL AND CRIMINAL PENALTIES ; TO PROVIDE FOR
RESCISSION OFFERS; TO PROVIDE FOR ADMINISTRATIVE AN JUDICIAL REVIEW; TO
PROVIDE FOR INVESTIGATIONS AND SUBPOENAS; TO PROVID FOR UNIFORMITY AND
COOPERATION WITH OTHER AGENCIES; TO PROVIDE FOR JIB®DICTION AND SERVICE OF
PROCESS; TO PROVIDE APPLICABILITY; TO MAKE TRANSITON PROVISIONS; TO REPEAL
SECTIONS 75-71-101 THROUGH 75-71-735, MISSISSIPRDBE OF 1972, WHICH CONSTITUTES
THE MISSISSIPPI SECURITIES ACT; AND FOR RELATED PBRSES.

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF NBSISSIPPI:

SECTION 1. The following shall be codified as Chapter 71 @fel75, Mississippi Code of 1972, to replace
the Mississippi Securities Act repealed in Secflaf this act:

ARTICLE 1--GENERAL PROVISIONS.
§ 75-71-101. Short title.
This chapter may be cited as the Mississippi SeesrAct of 2010.
§ 75-71-102. Definitions.
In this chapter, unless the context otherwise regui
(1) "Administrator" means the Secretary of State.
(2) "Agent" means an individual, other than a brettealer, who represents a broker-dealer in efigotir

attempting to effect purchases or sales of seearir represents an issuer in effecting or attergpb
effect purchases or sales of the issuer's seaurifiee term does not include an individual exclubdgd

rule adopted or order issued under this chaptee. t€hm does not include an associated person of an

issuer who is deemed not to be a broker under Biesusind Exchange Commission Rule 3a4-1.
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(3) "Bank" means:
(A) A banking institution organized under the lagighe United States;
(B) A member bank of the Federal Reserve System;

(C) Any other banking institution, whether incorpted or not, doing business under the laws of ta sta
or of the United States, a substantial portiorhefthusiness of which consists of receiving depasits
exercising fiduciary powers similar to those petedtto be exercised by national banks under the
authority of the Comptroller of the Currency punmsuto Section 1 of Public Law 87-722 (12 USC
Section 92a), and which is supervised and examiyeal state or federal agency having supervision
over banks, and which is not operated for the pagpd evading this chapter; and

(D) A receiver, conservator, or other liquidatingeat of any institution or firm included in subpgwraph
(A), (B) or (C).

(4) "Broker-dealer" means a person engaged in tlenbss of effecting transactions in securitiestiar
account of others or for the person's own accoum.term does not include:

(A) An agent;
(B) An issuer;

(C) A bank or savings institution if its activitiess a broker-dealer are limited to those speciiied
subsection 3(a)(4)(B)(i) through (vi), (viii) thrgh (x), and (xi) if limited to unsolicited
transactions; 3(a)(5)(B); and 3(a)(5)(C) of theB&ies Exchange Act of 1934 (15 USC Section
78c(a)(4) and (5)) or a bank that satisfies theditoms described in subsection 3(a)(4)(E) of the
Securities Exchange Act of 1934 (15 USC Section(@&t));

(D) An international banking institution; or
(E) A person excluded by rule adopted or orderadsunder this chapter.
(5) "Depository institution” means:

(A) A bank; or

(B) A savings institution, trust company, crediiam or similar institution that is organized oractered
under the laws of a state or of the United Stada#horized to receive deposits, and supervised and
examined by an official or agency of a state orliméted States if its deposits or share accourds ar
insured to the maximum amount authorized by stdiytihe Federal Deposit Insurance Corporation,

the National Credit Union Share Insurance Fundj successor authorized by federal law. The term
does not include:
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(i) An insurance company or other organization puitly engaged in the business of insurance,;
(i) A Morris Plan bank; or

(>iAn industrial loan company that is not an "umed depository institution” as defined in Section
3(c)(2) of the Federal Deposit Insurance Act, 12Z2U813(c)(2), or any successor federal statute.

(6) "Federal covered investment adviser" meansrsoperegistered under the Investment Advisers Act o
1940.

(7) "Federal covered security" means a securityith@r upon completion of a transaction will be;overed
security under Section 18(b) of the Securities #ct933 (15 USC Section 77r(b)) or rules or regafet
adopted pursuant to that provision.

(8) "Filing" means the receipt under this chaptéraorecord by the administrator or a designee ef th
administrator.

(9) "Fraud," "deceit," and "defraud" are not lingit®®8 common law deceit.
(10)"Guaranteed" means guaranteed as to paymaiitmincipal and all interest.

(11)"Institutional investor" means any of the foling, whether acting for itself or for others ifiduciary
capacity:

(A) A depository institution or international bank institution;

(B) An insurance company;

(C) A separate account of an insurance company;

(D) An investment company as defined in the Investn€Company Act of 1940;

(E) A broker-dealer registered under the Securireshange Act of 1934;

(F) An employee pension, profit-sharing, or benefdn if the plan has total assets in excess of Ten
Million Dollars ($10,000,000.00) or its investmedécisions are made by a named fiduciary, as
defined in the Employee Retirement Income Secwkitlyof 1974, that is a broker-dealer registered
under the Securities Exchange Act of 1934, an imvest adviser registered or exempt from
registration under the Investment Advisers Act 8@, an investment adviser registered under this
chapter, a depository institution, or an insuracm@&pany;

(G)A plan established and maintained by a statppldical subdivision of a state, or an agency or

instrumentality of a state or a political subdigisiof a state for the benefit of its employeeghéd
plan has total assets in excess of Ten Million &sl($10,000,000.00) or its investment decisiors ar
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made by a duly designated public official or by @amed fiduciary, as defined in the Employee

Retirement Income Security Act of 1974, that is rakbr-dealer registered under the Securities
Exchange Act of 1934, an investment adviser regdteor exempt from registration under the

Investment Advisers Act of 1940, an investment selviregistered under this chapter, a depository
institution, or an insurance company;

(H) A trust, if it has total assets in excess oh Tdillion Dollars ($10,000,000.00), its trustee as
depository institution, and its participants areclagively plans of the types identified in
subparagraph (F) or (G), regardless of the size¢heir assets, except a trust that includes as
participants self-directed individual retirementaignts or similar self-directed plans;

(D An organization described in Section 501(c)(8)the Internal Revenue Code (26 USC Section
501(c)(3)), corporation, Massachusetts trust ornlambusiness trust, limited liability company, or
partnership, not formed for the specific purposaaiuiring the securities offered, with total asset
excess of Ten Million Dollars ($10,000,000);

(J) A small business investment company licensethbySmall Business Administration under Section
301(c) of the Small Business Investment Act of 1958 USC Section 681(c)) with total assets in
excess of Ten Million Dollars ($10,000,000.00);

(K)A private business development company as ddfim Section 202(a)(22) of the Investment
Advisers Act of 1940 (15 USC Section 80b-2(a)(22))h total assets in excess of Ten Million
Dollars ($10,000,000.00);

(L) A federal covered investment adviser actingif®iown account;

(M)A "qualified institutional buyer" as defined iRule 144A(a)(1), other than Rule 144A(a)(1)(i)(H),
adopted under the Securities Act of 1933 (17 CFRI2B1A);

(N) A "major U.S. institutional investor" as defthén Rule 15a-6(b)(4)(i) adopted under the Seasiti
Exchange Act of 1934 (17 CFR 240.15a-6);

(O) Any other person, other than an individualinsttitutional character with total assets in exagfsEen
Million Dollars ($10,000,000.00) not organized fbe specific purpose of evading this chapter; or

(P) Any other person specified by rule adoptedrdepissued under this chapter.

(12)"Insurance company" means a company organigeghansurance company whose primary business is
writing insurance or reinsuring risks underwrittbg insurance companies and which is subject to
supervision by the insurance commissioner or alairoificial or agency of a state.

(13)"Insured” means insured as to payment of aticgral and all interest.

(14)"International banking institution” means atemmational financial institution of which the Uadt States
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is a member and whose securities are exempt frgistration under the Securities Act of 1933.

(15)"Investment adviser" means a person that, donpensation, engages in the business of advisimgxt
either directly or through publications or writingss to the value of securities or the advisabibity
investing in, purchasing, or selling securitieshat, for compensation and as a part of a regulsiness,
issues or promulgates analyses or reports congesaicurities. The term includes a financial plarorer
other person that, as an integral component ofrdithancially related services, provides investment
advice to others for compensation as part of anlessi or that holds itself out as providing investme
advice to others for compensation. The term doésctude:

(A) An investment adviser representative;

(B) A lawyer, accountant, engineer, or teacher whpsgrformance of investment advice is solely
incidental to the practice of the person's protessi

(C) A broker-dealer or its agents whose performapicenvestment advice is solely incidental to the
conduct of business as a broker-dealer and thas doé receive special compensation for the
investment advice;

(D) A publisher of a bona fide newspaper, news ragga or business or financial publication of geher
and regular circulation;

(E) A federal covered investment adviser;
(F) A bank or savings institution;

(G) Any other person that is excluded by the Inwesit Advisers Act of 1940 from the definition of
investment adviser; or

(H) Any other person excluded by rule adopted deoissued under this chapter.

(16)"Investment adviser representative” means diviotual employed by or associated with an investime
adviser or federal covered investment adviser ahd makes any recommendations or otherwise gives
investment advice regarding securities, managesuats or portfolios of clients, determines which
recommendation or advice regarding securities shoel given, provides investment advice or holds
herself or himself out as providing investment adyreceives compensation to solicit, offer, oratiege
for the sale of or for selling investment advice, supervises employees who perform any of the
foregoing. The term does not include an individulb:

(A) Performs only clerical or ministerial acts;

(B) Is an agent whose performance of investmenicads solely incidental to the individual acting @n
agent and who does not receive special compendatiamvestment advisory services;
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(C) Is employed by or associated with a federaleces investment adviser, unless the individualdas
"place of business" in this state as that termeisnéd by rule adopted under Section 203A of the
Investment Advisers Act of 1940 (15 USC Section-8@band is:

(i) An "investment adviser representative" as tteaitn is defined by rule adopted under Section
203A of the Investment Advisers Act of 1940 (15 US€x:tion 80b-3a); or

(i) Not a "supervised person” as that term is madi in Section 202(a)(25) of the Investment
Advisers Act of 1940 (15 USC Section 80b-2(a)(29);

(D) Is excluded by rule adopted or order issueceutiois chapter.
(17)"Issuer" means a person that issues or proggosssue a security, subject to the following:

(A) The issuer of a voting trust certificate, ctdliaal trust certificate, certificate of deposit #isecurity,
or share in an investment company without a bodrdirectors or individuals performing similar
functions is the person performing the acts andrasy) the duties of depositor or manager pursuant
to the trust or other agreement or instrument umdeéch the security is issued.

(B) The issuer of an equipment trust certificatesiamilar security serving the same purpose is #graqn
by which the property is or will be used or to white property or equipment is or will be leased or
conditionally sold or that is otherwise contraclpatesponsible for assuring payment of the
certificate.

(C) The issuer of a fractional undivided interesain oil, gas, or other mineral lease or in paysient of
production under a lease, right, or royalty isdkaer of an interest in the lease or in paymentbu
production under a lease, right, or royalty, whethieole or fractional, that creates fractional retts
for the purpose of sale.

(18)"Nonissuer transaction” or "nonissuer distridmit means a transaction or distribution not disectr
indirectly for the benefit of the issuer.

(19)"Offer to purchase" includes an attempt or oféeobtain, or solicitation of an offer to sellsacurity or
interest in a security for value. The term doesindude a tender offer that is subject to Secfid(d) of
the Securities Exchange Act of 1934 (15 USC 78n(d))

(20)"Person" means an individual; corporation; bess trust; estate; trust; partnership; limitedbility
company; association or organization, whether ipo@ted or unincorporated; joint venture;
government; governmental subdivision, agency, etrimentality; or any other legal or commercial
entity.

(21)"Place of business" of a broker-dealer, an stment adviser, or a federal covered investmenisadv
means:
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(A)An office at which the broker-dealer, investrheadviser, or federal covered investment adviser
regularly provides brokerage or investment advicsaticits, meets with, or otherwise communicates
with customers or clients; or

(B) Any other location that is held out to the geeublic as a location at which the broker-dealer
investment adviser, or federal covered investmdnwisar provides brokerage or investment advice or
solicits, meets with, or otherwise communicateswiistomers or clients.

(22)"Predecessor act" means the act repealed ip&8&&-71-702.

(23)"Price amendment” means the amendment to atratpn statement filed under the Securities Act o
1933 or, if an amendment is not filed, the prospectr prospectus supplement filed under the Séesirit
Act of 1933 that includes a statement of the dafigrprice, underwriting and selling discounts or
commissions, amount of proceeds, conversion ra@kprices, and other matters dependent upon the
offering price.

(24)"Principal place of business" of a broker-dealean investment adviser means the executiveeofsf
the broker-dealer or investment adviser from whioh officers, partners, or managers of the broker-
dealer or investment adviser direct, control, amardinate the activities of the broker-dealer or
investment adviser.

(25)"Record," except in the phrases "of recordffi€@l record,” and "public record,” means infortica
that is inscribed on a tangible medium or thatases! in an electronic or other medium and is egaable
in perceivable form.

(26)"Sale" includes every contract of sale, conttacell, or disposition of, a security or intdrgsa security
for value, and "offer to sell" includes every atnor offer to dispose of, or solicitation of arfesfto
purchase, a security or interest in a securitwé&bne. Both terms include:

(A) A security given or delivered with, or as a lbisron account of, a purchase of securities or #mgro
thing constituting part of the subject of the pash and having been offered and sold for value;

(B) A gift of assessable stock involving an offadasale; and

(C) A sale or offer of a warrant or right to purskaor subscribe to another security of the same or
another issuer and a sale or offer of a securi&y tfives the holder a present or future right or
privilege to convert the security into another sagwf the same or another issuer, including &erof
of the other security.

(27)"Securities and Exchange Commission" mean$thieed States Securities and Exchange Commission.
(28)"Security” means a note; stock; treasury stos&curity future; bond; debenture; evidence of

indebtedness; certificate of interest or partidggratin a profit-sharing agreement; collateral trust
certificate; preorganization certificate or subgtian; transferable share; investment contractingotrust
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certificate; certificate of deposit for a securityactional undivided interest in oil, gas, or atmeineral
rights; put, call, straddle, option, or privilega a security, certificate of deposit, or group dex of
securities, including an interest therein or basedthe value thereof; put, call, straddle, option,
privilege entered into on a national securitieshaxge relating to foreign currency; or, in geneaal,
interest or instrument commonly known as a "segyridbr a certificate of interest or participation, i
temporary or interim certificate for, receipt faguarantee of, or warrant or right to subscribe to o
purchase, any of the foregoing. The term includ®h la certificated and an uncertificated secuiitye
term does not include an insurance or endowmentypol annuity contract under which an insurance
company promises to pay a sum of money eitherlimmgp sum or periodically for life or other specdie
period; or an interest in a contributory or noncimitory pension or welfare plan subject to the
Employee Retirement Income Security Act of 1974. "Avestment contract” includes, among other
contracts, an investment in a limited partnersaipinterest in a limited liability company, an ist@ent

in a viatical settlement or similar agreement, amd investment in a common enterprise with the
expectation of profits to be derived primarily frahe efforts of a person other than the investar @n
"common enterprise” means an enterprise in whietfdhtunes of the investor are interwoven with ¢hos
of either the person offering the investment, edtpiarty, or other investors.

(29)"Self-regulatory organization" means a natiosaturities exchange registered under the Seauritie
Exchange Act of 1934, a national securities assiociaf broker-dealers registered under the Saearit
Exchange Act of 1934, a clearing agency registerater the Securities Exchange Act of 1934, or the
Municipal Securities Rulemaking Board establishedar the Securities Exchange Act of 1934.

(30)"Sign" means, with present intent to authemdica adopt a record:
(A) To execute or adopt a tangible symbol; or
(B) To attach or logically associate with the retan electronic symbol, sound, or process.

(31)"State" means a state of the United StatesDik#&ict of Columbia, Puerto Rico, the United $tat
Virgin Islands, or any territory or insular possesssubject to the jurisdiction of the United State

§ 75-71-103. References to federal statutes.

"Securities Act of 1933" (15 USC Section 77a et)s€&ecurities Exchange Act of 1934" (15 USC Sutti
78a et seq.), "Public Utility Holding Company Act 935" (15 USC Section 79 et seq.), "Investment
Company Act of 1940" (15 USC Section 80a-1 et sétpyestment Advisers Act of 1940" (15 USC Section
80b-1 et seq.), "Employee Retirement Income Secukitt of 1974" (29 USC Section 1001 et seq.),
"National Housing Act" (12 USC Section 1701 et yefCommodity Exchange Act" (7 USC Section 1 et
seq.), "Internal Revenue Code" (26 USC Section deqt), "Securities Investor Protection Act of 1971®b

USC Section 78aaa et seq.), "Securities Litigatioiform Standards Act of 1998" (112 Stat. 3227)n&H
Business Investment Act of 1958" (15 USC Sectioh é66seq.), and "Electronic Signatures in Global an
National Commerce Act" (15 USC Section 7001 et)setpan those statutes and the rules and regulations
adopted under those statutes, as in effect on dahua000, or as later amended.
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§ 75-71-104. References to federal agencies.

A reference in this chapter to an agency or depanrtraf the United States is also a reference tacaessor
agency or department.

§ 75-71-105. Electronic records and signatures.

This chapter modifies, limits, and supersedes #@deral Electronic Signatures in Global and National
Commerce Act, but does not modify, limit, or supeles Section 101(c) of that act (15 USC Section #)p1
or authorize electronic delivery of any of the nes described in Section 103(b) of that act (15 3&€tion
7003(b)). This chapter authorizes the filing ofaets and signatures, when specified by provisidnie
chapter or by a rule adopted or order issued utiieichapter, in a manner consistent with Sectidf(d) of
that act (15 USC Section 7004(a)).

ARTICLE 2

EXEMPTIONS FROM REGISTRATION OF SECURITIES.

§ 75-71-201. Exempt securities.

The following securities are exempt from the reguoients of Sections 75-71- 301 through 75-71-306 and
75-71-504.

(1) A security, including a revenue obligation aseparate security as defined in Rule 131 (17 C3R131)
adopted under the Securities Act of 1933, issugsljred, or guaranteed by the United States; a state
political subdivision of a state; a public authgriagency, or instrumentality of one or more stages
political subdivision of one or more states; or exson controlled or supervised by and acting as an
instrumentality of the United States under autlyogitanted by the Congress; or a certificate of depo
for any of the foregoing;

(2) A security issued, insured, or guaranteed fore@ign government with which the United Statesntens
diplomatic relations, or any of its political subdions, if the security is recognized as a valiigation
by the issuer, insurer, or guarantor;

(3) A security issued by and representing or thiltrepresent an interest in or a direct obligat@fn or be
guaranteed by:

(A) An international banking institution;

(B) A banking institution organized under the lagfsthe United States; a member bank of the Federal
Reserve System; or a depository institution ateubigl portion of the business of which consists o
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will consist of receiving deposits or share acceutitat are insured to the maximum amount
authorized by statute by the Federal Deposit Imsigaorporation, the National Credit Union Share
Insurance Fund, or a successor authorized by fetlewvaor exercising fiduciary powers that are
similar to those permitted for national banks unttex authority of the Comptroller of Currency
pursuant to Section 1 of Public Law 87-722 (12 US&Ction 92a); or

(C) Any other depository institution, unless byeralr order the administrator proceeds under Se€ten
71-204;

(4) A security issued by and representing an istene, or a debt of, or insured or guaranteed hy, a
insurance company authorized to do business irstats;

(5) A security issued or guaranteed by a railrcatier common carrier, public utility, or public It
holding company that is:

(A) Regulated in respect to its rates and chargdabld United States or a state;

(B) Regulated in respect to the issuance or gueeanit the security by the United States, a stadea@a,
or a Canadian province or territory; or

(C) A public utility holding company registered wrdhe Public Utility Holding Company Act of 1935
or a subsidiary of such a registered holding compeithin the meaning of that act;

(6) A federal covered security specified in Sectid@b)(1) of the Securities Act of 1933 (15 USC ti®ec
77r(b)(1)) or by rule adopted under that proviswra security listed or approved for listing on e
securities market specified by rule under this tdrapa put or a call option contract; a warrant; a
subscription right on or with respect to such sgi@s; or an option or similar derivative securdy a
security or an index of securities or foreign coaies issued by a clearing agency registered uheer
Securities Exchange Act of 1934 and listed or dedigd for trading on a national securities exchaage
facility of a national securities exchange, or @lfgy of a national securities association registeunder
the Securities Exchange Act of 1934 or an offesale, of the underlying security in connection wifih
offer, sale, or exercise of an option or other ggcthat was exempt when the option or other secur
was written or issued; or an option or a derivaseeurity designated by the Securities and Exchange
Commission under Section 9(b) of the Securitiesharge Act of 1934 (15 USC Section 78i(b));

(7) A security issued by a person organized andabpe exclusively for religious, educational, bevient,
fraternal, charitable, social, athletic, or refotarg purposes, or as a chamber of commerce, antbnot
pecuniary profit, no part of the net earnings ofickhinures to the benefit of a private stockholder
other person, or a security of a company that duebed from the definition of an investment company
under Section 3(c)(10)(B) of the Investment CompAry of 1940 (15 USC Section 80a-3(c)(10)(B));
except that with respect to the offer or sale abte, bond, debenture, or other evidence of indislates
issued by such a person, a rule may be adoptedr uhdechapter limiting the availability of this
exemption by classifying securities, persons, amghsiactions, imposing different requirements for
different classes, specifying with respect to (B scope of the exemption and the grounds for tenia
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suspension, and requiring an issuer:

(A) To file a notice specifying the material terofsthe proposed offer or sale and copies of anpgsed
sales and advertising literature to be used andiggahat the exemption becomes effective if the
administrator does not disallow the exemption witihie period established by the rule;

(B) To file a request for exemption authorizatiar fvhich a rule under this chapter may specify the
scope of the exemption, the requirement of an ioiffestatement, the filing of sales and advertising
literature, the filing of consent to service of pess complying with Section 75-71-611, and grounds
for denial or suspension of the exemption; or

(C) To register under Section 75-71-304;

(8) A member's or owner's interest in, or a retantcertificate or like security given in lieu of cash
patronage dividend issued by, a cooperative orgdniand operated as a nonprofit membership
cooperative under the cooperative laws of a state,not a member's or owner's interest, retention
certificate, or like security sold to persons ottiemn bona fide members of the cooperative;

(9) An equipment trust certificate with respecetpuipment leased or conditionally sold to a pergoany
security issued by the person would be exempt utiieisection or would be a federal covered securit
under Section 18(b)(1) of the Securities Act of 3985 USC Section 77r(b)(1)); and

(10)Any oil, gas or mineral lease, working interasineral interest or mineral estate, royalty iagtror
royalty estate, overriding royalty, or an oil paymer net profit interest, regardless of how saigrests
may be created, provided any vested estate in amking interest shall not be less than one-two-
hundredth ( 1/200 ) of the whole working interemtd any mineral lease and royalty sales made in
exchange for labor, material and machinery usettillng an oil or gas well.

§ 75-71-202. Exempt transactions.

The following transactions are exempt from the nemuents of Sections 75-71- 301 through 75-71-3@6 a
75-71-504. The transactions listed below are s#lizding, are not conditioned by rule and requimepre-
approval of the administrator, unless otherwisécagd below:

(1) An isolated nonissuer transaction, whetherogdie by or through a broker-dealer or not;

(2) A nonissuer transaction by or through a brakeader registered, or exempt from registration urtdis
chapter, and a resale transaction by a sponsowmaftanvestment trust registered under the Investm
Company Act of 1940, in a security of a class tie been outstanding in the hands of the publiatfor
least ninety (90) days, if, at the date of thegeantion:

(A) The issuer of the security is engaged in bussnéhe issuer is not in the organizational stagm o
bankruptcy or receivership, and the issuer is natak check, blind pool, or shell company that has
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no specific business plan or purpose or has inglicttat its primary business plan is to engage in a
merger or combination of the business with, or @jussition of, an unidentified person;

(B) The security is sold at a price reasonablyteelao its current market price;

(C) The security does not constitute the whole ant pf an unsold allotment to, or a subscription or
participation by, the broker-dealer as an undeewof the security or a redistribution;

(D) A nationally recognized securities manual sratectronic equivalent designated by rule adopted
order issued under this chapter or a record filgd the Securities and Exchange Commission that is
publicly available contains:

(i) A description of the business and operationthefissuer;
(i) The names of the issuer's executive officerd the names of the issuer's directors, if any;

(i)An audited balance sheet of the issuer as déte within eighteen (18) months before the déte
the transaction or, in the case of a reorganizairomerger when the parties to the reorganization
or merger each had an audited balance sheet, dopr@a balance sheet for the combined
organization; and

(iv)An audited income statement for each of tlseiés's two (2) immediately previous fiscal years or
for the period of existence of the issuer, whicliesehorter, or, in the case of a reorganization o
merger when each party to the reorganization omgerehad audited income statements, a pro
forma income statement; and

(E) Any one (1) of the following requirements istme

(i) The issuer of the security has a class of gggecurities listed on a national securities exglean
registered under Section 6 of the Securities Exghaxct of 1934 or designated for trading on the
National Association of Securities Dealers Autorddfaiotation System;

(i) The issuer of the security is a unit investmast registered under the Investment Company Act
of 1940;

(i) The issuer of the security, including its pesgssors, has been engaged in continuous busamess f
at least three (3) years; or

(iv) The issuer of the security has total assetatdéast Two Million Dollars ($2,000,000.00) based
on an audited balance sheet as of a date withintesdg (18) months before the date of the
transaction or, in the case of a reorganizatiomerger when the parties to the reorganization or
merger each had such an audited balance sheet tompna balance sheet for the combined
organization;
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(3) A nonissuer transaction by or through a brakeader registered or exempt from registration unbder
chapter in a security of a foreign issuer thatmsaagin security defined in regulations or rules@édd by
the Board of Governors of the Federal Reserve 8yste

(4) A nonissuer transaction by or through a brakealer registered or exempt from registration uridesr
chapter in an outstanding security if the guaraofothe security files reports with the Securitesd
Exchange Commission under the reporting requiresn@ft Section 13 or 15(d) of the Securities
Exchange Act of 1934 (15 USC 78m or 780(d));

(5) A nonissuer transaction by or through a brakesier registered or exempt from registration urides
chapter in a security that:

(A)Is rated at the time of the transaction by aiamally recognized statistical rating organizatiarone
(1) of its four (4) highest rating categories; or

(B) Has a fixed maturity or a fixed interest oridiend, if:

(i) A default has not occurred during the curraetdl year or within the three (3) previous fiscal
years or during the existence of the issuer andoaegecessor if less than three (3) fiscal years, i
the payment of principal, interest, or dividendstloa security; and

(i) The issuer is engaged in business, is nothe brganizational stage or in bankruptcy or
receivership, and is not and has not been withenptievious twelve (12) months a blank check,
blind pool, or shell company that has no specitisibess plan or purpose or has indicated that its
primary business plan is to engage in a mergeroonbmation of the business with, or an
acquisition of, an unidentified person;

(6) A nonissuer transaction by or through a brakesier registered or exempt from registration urides
chapter effecting an unsolicited order or offeptochase;

(7) A nonissuer transaction executed by a bonafiddgee without the purpose of evading this chapte

(8) A nonissuer transaction by a federal covereg@siment adviser with investments under management
excess of One Hundred Million Dollars ($100,000,000 acting in the exercise of discretionary
authority in a signed record for the account okeosh

(9) The following transaction requires approvaliod administrator: a transaction in a security, tbeor
not the security or transaction is otherwise exenmpexchange for one or more bona fide outstanding
securities, claims, or property interests, or parilsuch exchange and partly for cash, if the seamd
conditions of the issuance and exchange or theeatgland exchange and the fairness of the terms and
conditions have been approved by the administedter a hearing;

(10)A transaction between the issuer or other perso whose behalf the offering is made and an
underwriter, or among underwriters;
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(11)A transaction in a note, bond, debenture, beoevidence of indebtedness secured by a mortgage
other security agreement if:

(A) The note, bond, debenture, or other evidendaddbtedness is offered and sold with the mortgage
other security agreement as a unit;

(B) A general solicitation or general advertisemathe transaction is not made; and

(C) A commission or other remuneration is not paidgiven, directly or indirectly, to a person not
registered under this chapter as a broker-dealas an agent;

(12)A transaction by an executor, administratoatfestate, sheriff, marshal, receiver, trusteaimkhuptcy,
guardian, or conservator;

(13)A sale or offer to sell to:
(A) An institutional investor;
(B) A federal covered investment adviser; or
(C) Any other person exempted by rule adopted demissued under this chapter;

(14)A sale or offer to sell securities by or on &kélof an issuer, if the transaction is part ofregke issue in
which:

(A)Not more than ten (10) purchasers are preserthis state during any twelve (12) consecutive
months, other than those designated in paragraph (1

(B) A general solicitation or general advertisisgiot made in connection with the offer to selsale of
the securities;

(C) A commission or other remuneration is not paidjiven, directly or indirectly, to a person otliean
a broker-dealer registered under this chapter agemt registered under this chapter for soliciang
prospective purchaser in this state; and

(D) The issuer reasonably believes that all theclpagers in this state, other than those designated
paragraph (13), are purchasing for investment;

(15)A transaction under an offer to existing seigunolders of the issuer, including persons thahatdate
of the transaction are holders of convertible s@esr options, or warrants, if a commission oresth
remuneration, other than a standby commissiomtipaid or given, directly or indirectly, for saling a
security holder in this state;
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(16)An offer to sell, but not a sale, of a segunbt exempt from registration under the Securifes of
1933 if:

(A) A registration or offering statement or simil&cord as required under the Securities Act o311¢8s
been filed, but is not effective, or the offer isae in compliance with Rule 165 adopted under the
Securities Act of 1933 (17 CFR 230.165); and

(B) A stop order of which the offeror is aware Ima$ been issued against the offeror by the admatst
or the Securities and Exchange Commission, andidit, &anspection, or proceeding that is public and
that may culminate in a stop order is not knownhgyofferor to be pending;

(17)An offer to sell, but not a sale, of a secuekempt from registration under the Securities #ct933 if:
(A) A registration statement has been filed unties thapter, but is not effective;

(B) A solicitation of interest is provided in a oed to offerees in compliance with a rule adoptgdHz
administrator under this chapter; and

(C) A stop order of which the offeror is aware has$ been issued by the administrator under thiptehna
and an audit, inspection, or proceeding that mémyioate in a stop order is not known by the offeror
to be pending;

(18)A transaction involving the distribution of tisecurities of an issuer to the security holderaradther
person in connection with a merger, consolidatierchange of securities, sale of assets, or other
reorganization to which the issuer, or its parentabsidiary and the other person, or its parent or
subsidiary, are parties;

(19)A rescission offer, sale, or purchase undeti@e@5-71-510;

(20)An offer or sale of a security to a person agtsident of this state and not present in tlate st the
offer or sale does not constitute a violation a& thws of the state or foreign jurisdiction in whithe
offeree or purchaser is present and is not paahafnlawful plan or scheme to evade this chapter;

(21)Employees' stock purchase, savings, optiorfjtfgisaring, pension, or similar employees' benpkin,
including any securities, plan interests, and guaes issued under a compensatory benefit plan or
compensation contract, contained in a record, kstedol by the issuer, its parents, its majority-ed/n
subsidiaries, or the majority-owned subsidiariestls# issuer's parent for the participation of their
employees including offers or sales of such seesrib:

(A) Directors; general partners; trustees, if fesuer is a business trust; officers; consudtaand
advisors;

(B) Family members who acquire such securities ftbose persons through gifts or domestic relations
orders;
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(C) Former employees, directors, general partrtesstees, if the issuer is a business trust, office
consultants, and advisors if those individuals wareloyed by or providing services to the issuer
when the securities were offered; and

(D) Insurance agents who are exclusive insuraneantagof the issuer, or the issuer's subsidiaries or
parents, or who derive more than fifty percent (3@¥their annual income from those organizations;

(22)A transaction involving:

(A)A stock dividend or equivalent equity distribrt, whether the corporation or other business
organization distributing the dividend or equivdlequity distribution is the issuer or not, if nioid
of value is given by stockholders or other equitiders for the dividend or equivalent equity
distribution other than the surrender of a rightatoash or property dividend if each stockholder or
other equity holder may elect to take the dividen@quivalent equity distribution in cash, property
or stock;

(B) An act incident to a judicially approved reongzation in which a security is issued in exchafaye
one or more outstanding securities, claims, or @iygdnterests, or partly in such exchange andypart
for cash; or

(C) The solicitation of tenders of securities byddferor in a tender offer in compliance with Rulé2
adopted under the Securities Act of 1933 (17 CFRIER); or

(23)A nonissuer transaction in an outstanding ssgcby or through a broker-dealer registered ornepe
from registration under this chapter, if the issisea reporting issuer in a foreign jurisdictiorsidmated
by this paragraph or by rule adopted or order dausler this chapter; has been subject to contsuou
reporting requirements in the foreign jurisdictifmm not less than one hundred eighty (180) daysrbkef
the transaction; and the security is listed onftireign jurisdiction's securities exchange that hasn
designated by this paragraph or by rule adopteataer issued under this chapter, or is a secufithie
same issuer that is of senior or substantially erark to the listed security or is a warrant @htito
purchase or subscribe to any of the foregoing.guwposes of this paragraph, Canada, together with i
provinces and territories, is a designated for@ugisdiction and The Toronto Stock Exchange, Inca
designated securities exchange. After an admitisgrdearing in compliance with Section 75-71-604,
the administrator, by rule adopted or order issueder this chapter, may revoke the designation of a
securities exchange under this paragraph, if thairadtrator finds that revocation is necessary or
appropriate in the public interest and for the @ctibn of investors.

§ 75-71-203. Additional exemptions and waivers.
A rule adopted or order issued under this chapiy exempt a security, transaction, or offer; a wider

this chapter may exempt a class of securitiessai@ions, or offers from any or all of the requiests of
Sections 75-71-301 through 75-71-306 and 75-71-&0d;an order under this chapter may waive, in &hol

Mississippi Secretary of State’s Office

Securities and Charities Division

Mississippi Securities Act Rules
Post Office Box 136

Jackson, Mississippi 39205
(601) 359-1633 1-800-804-6364
WWW.SOS.MS.GOV
Page 20




or in part, any or all of the conditions for an ew#ion or offer under Sections 75-71-201 and 75202-

§ 75-71-204. Denial, suspension, revocation, condition, ortiaion of exemptions.

(a) Enforcement related powers. Except with respect to a federal covered secusitya transaction
involving a federal covered security, an order unihs chapter may deny, suspend application of,
condition, limit, or revoke an exemption createdi@enSection 75-71-201(3)(C), Section 75-71-201¢7) o
Section 75-71-201 (8) or Section 75-71-202 or aengption or waiver created under Section 75-71-203
with respect to a specific security, transactianofber. An order under this section may be issasty
pursuant to the procedures in Section 75-71-3(8eation 75-71-604 and only prospectively.

(b) Knowledge of order required. A person does not violate Section 75-71-301, 8esti75-71-303
through 75-71-306, Section 75-71-504, or Sectiofv %10 by an offer to sell, offer to purchasegsal
or purchase effected after the entry of an ordgrad under this section if the person did not kred
in the exercise of reasonable care could not haeavk, of the order.

ARTICLE 3--REGISTRATION OF SECURITIESAND

NOTICE FILING OF FEDERAL COVERED SECURITIES

§ 75-71-301. Securities registration requirement.
It is unlawful for a person to offer or sell a gty in this state unless:
(1) The security is a federal covered security;

(2) The security, transaction, or offer is exemgtedh registration under Sections 75-71-201 throdgv1-
203; or

(3) The security is registered under this chapter.

§ 75-71-302. Notice Filing.

(a) Required filing of records. With respect to a federal covered security, asddfin Section 18(b)(2) of
the Securities Act of 1933 (15 USC Section 77r()(that is not otherwise exempt under Sections 75-
71-201 through 75- 71-203, a rule adopted or ossered under this chapter may require the filingrof
or all of the following records:

(1) Before the initial offer of a federal coveregtarity in this state, all records that are para déderal
registration statement filed with the Securitied &xchange Commission under the Securities Act of
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1933 and a consent to service of process complyitigSection 75-71-611 signed by the issuer and
the payment of a fee as set forth in Section 7340;-and

(2) After the initial offer of the federal covereskcurity in this state, all records that are pdramm
amendment to a federal registration statement @l the Securities and Exchange Commission
under the Securities Act of 1933.

(b) Noticefiling effectiveness and renewal. A notice filing under subsection (a) is effectioe one (1) year
commencing on the later of the notice filing or #féectiveness of the offering filed with the Setias
and Exchange Commission. On or before expiratioajgsuer may renew a notice filing by filing a gop
of those records filed by the issuer with the Siiesrand Exchange Commission that are required by
rule or order under this chapter to be filed angaying a renewal fee of the amount set forth atiGe
75-71-310. A previously filed consent to servicepobcess complying with Section 75-71-611 may be
incorporated by reference in a renewal. A renewatte filing becomes effective upon the expiratan
the filing being renewed.

(c) Noticefilings for federal covered securities under Section 18(b)(4)(D). With respect to a security that
is a federal covered security under Section 18J{of the Securities Act of 1933 (15 USC Section
77r(b)(4)(D)), a rule under this chapter may reg@motice filing by or on behalf of an issuerrolude
a copy of Form D, including the Appendix, as progatkd by the Securities and Exchange Commission,
and a consent to service of process complying $éttion 75-71-611 signed by the issuer not latan th
fifteen (15) days after the first sale of the fedeovered security in this state and the paymeatfee as
set forth in Section 75-71-310; and the paymerdrofdditional fee the amount set forth in Sectibn 7
71-310 for any late filing.

(d) Stop orders. Except with respect to a federal security undestiSe 18(b)(1) of the Securities Act of
1933 (15 USC Section 77r(b)(1)), if the adminigirdtnds that there is a failure to comply with @tine
or fee requirement of this section, the administratay issue a stop order suspending the offersated
of a federal covered security in this state. If tieficiency is corrected, the stop order is voicbathe
time of its issuance and no penalty may be impbsetie administrator.

§ 75-71-303. Securities registration by coordination.

(a) Registration permitted. A security for which a registration statement hasn filed under the Securities
Act of 1933 in connection with the same offeringyrb& registered by coordination under this section.

(b) Required records. A registration statement and accompanying reconder this section must contain or
be accompanied by the following records in additiorthe information specified in Section 75-71-305
and a consent to service of process complying 8attion 75-71-611:

(1) A copy of the latest form of prospectus filetler the Securities Act of 1933;

(2) A copy of the articles of incorporation anddyk or their substantial equivalents currentlyffec;
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a copy of any agreement with or among underwritarsppy of any indenture or other instrument
governing the issuance of the security to be regst and a specimen, copy, or description of the
security that is required by rule adopted or orggned under this chapter;

(3) Copies of any other information or any othesarels filed by the issuer under the Securities &ct
1933 requested by the administrator; and

(4) An undertaking to forward each amendment tofélaeral prospectus, other than an amendment that
delays the effective date of the registration st&tat, promptly after it is filed with the Securgiand
Exchange Commission.

(c) Conditions for effectiveness of registration statement. A registration statement under this section
becomes effective simultaneously with or subseqteithe federal registration statement when all the
following conditions are satisfied:

(1) A stop order under subsection (d) or Sectior7TE806 or issued by the Securities and Exchange
Commission is not in effect and a proceeding ispestding against the issuer under Section 75-71-
306; and

(2) The registration statement has been on fileatdeast twenty (20) days or a shorter period oy
by rule adopted or order issued under this chapter.

(d) Notice of federal registration statement effectiveness. The registrant shall promptly notify the
administrator in a record of the date when the ra@degistration statement becomes effective aed th
content of any price amendment and shall promf#yaf record containing the price amendment. If the
notice is not timely received, the administratorynsue a stop order, without prior notice or hagri
retroactively denying effectiveness to the regigira statement or suspending its effectiveness| unti
compliance with this section. The administrator lispaomptly notify the registrant of an order by
telephone, facsimile or electronic means and pronganfirm this notice by a record. If the registta
subsequently complies with the notice requiremehthis section, the stop order is void as of tatedf
its issuance.

(e) Effectiveness of registration statement. Iffdberal registration statement becomes effectaferk each
of the conditions in this section is satisfied ®miaived by the administrator, the registrationesteent is
automatically effective under this chapter whertla#l conditions are satisfied or waived. If theisggnt
notifies the administrator of the date when theefad registration statement is expected to become
effective, the administrator shall promptly notifiye registrant by telephone, facsimile or electroni
means and promptly confirm this notice by a recordicating whether all the conditions are sattsfoe
waived and whether the administrator intends tls#itition of a proceeding under Section 75-71-306.
The notice by the administrator does not preclhéarnstitution of such a proceeding.

8 75-71-304. Securities registration by qualification.
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(a) Registration permitted. A security may be registered by qualification unithés section.

(b) Required records. A registration statement under this section muositain the information or records
specified in Section 75-71-305, a consent to sergfqorocess complying with Section 75-71-611, aind,
required by rule adopted under this chapter, theviiing information or records:

(1) With respect to the issuer and any signifiGarisidiary, its name, address, and form of orgéniza
the state or foreign jurisdiction and date of itgamization; the general character and locatiorsof
business; a description of its physical properaes equipment; and a statement of the general
competitive conditions in the industry or busingswhich it is or will be engaged;

(2) With respect to each director and officer of iksuer, and other person having a similar status
performing similar functions, the person's namajrasls, and principal occupation for the previous
five (5) years; the amount of securities of theigssheld by the person as of the thirtieth day teefo
the filing of the registration statement; the amtooh the securities covered by the registration
statement to which the person has indicated amtiote to subscribe; and a description of any
material interest of the person in any materiahgeaction with the issuer or a significant subsidiar
effected within the previous three (3) years omppsed to be effected;

(3) With respect to persons covered by paragraphtli2 aggregate sum of the remuneration paid to
those persons during the previous twelve (12) neatid estimated to be paid during the next twelve
(12) months, directly or indirectly, by the issuend all predecessors, parents, subsidiaries, and
affiliates of the issuer;

(4) With respect to a person owning of record onimg beneficially, if known, ten percent (10%) or
more of the outstanding shares of any class oftggercurity of the issuer, the information specifie
in paragraph (2) other than the person's occugation

(5) With respect to a promoter, if the issuer waganized within the previous three (3) years, the
information or records specified in paragraph &y amount paid to the promoter within that period
or intended to be paid to the promoter, and theidanation for the payment;

(6) With respect to a person on whose behalf any @lathe offering is to be made in a nonissuer
distribution, the person's name and address; tlmuanof securities of the issuer held by the person
as of the date of the filing of the registratioatstnent; a description of any material interesthef
person in any material transaction with the issareany significant subsidiary effected within the
previous three (3) years or proposed to be effe@rd a statement of the reasons for making the
offering;

(7) The capitalization and long term debt, on batburrent and pro forma basis, of the issuer aryd an
significant subsidiary, including a description @dch security outstanding or being registered or
otherwise offered, and a statement of the amouditkamd of consideration, whether in the form of
cash, physical assets, services, patents, goodwilinything else of value, for which the issuer or
any subsidiary has issued its securities withingrevious two (2) years or is obligated to issge it
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securities;

(8) The kind and amount of securities to be offetbe proposed offering price or the method byalhi
it is to be computed; any variation at which a pmipn of the offering is to be made to a person or
class of persons other than the underwriters, witipecification of the person or class; the basis o
which the offering is to be made if otherwise thiancash; the estimated aggregate underwriting and
selling discounts or commissions and finders' feeduding separately cash, securities, contramts,
anything else of value to accrue to the undervgiterfinders in connection with the offering or, if
the selling discounts or commissions are variatble,basis of determining them and their maximum
and minimum amounts; the estimated amounts of @#léng expenses, including legal, engineering,
and accounting charges; the name and addressiotiederwriter and each recipient of a finder's fee;
a copy of any underwriting or selling group agreemender which the distribution is to be made or
the proposed form of any such agreement whose térwe not yet been determined; and a
description of the plan of distribution of any settes that are to be offered otherwise than thioug
an underwriter;

(9) The estimated monetary proceeds to be recdiyethe issuer from the offering; the purposes for
which the proceeds are to be used by the issuegdtimated amount to be used for each purpose; the
order or priority in which the proceeds will be dder the purposes stated; the amounts of any funds
to be raised from other sources to achieve thega@gstated; the sources of the funds; and, ifta pa
of the proceeds is to be used to acquire propentjuding goodwill, otherwise than in the ordinary
course of business, the names and addresses vénlders, the purchase price, the names of any
persons that have received commissions in conmeetith the acquisition, and the amounts of the
commissions and other expenses in connection Wwehatquisition, including the cost of borrowing
money to finance the acquisition;

(10)A description of any stock options or other ws@g options outstanding, or to be created in
connection with the offering, and the amount ofsh@ptions held or to be held by each person
required to be named in paragraph (2), (4), (9),d6(8) and by any person that holds or will hold
ten percent (10%) or more in the aggregate of tbpsens;

(11)The dates of, parties to, and general effeacisely stated of each managerial or other material
contract made or to be made otherwise than in timary course of business to be performed in
whole or in part at or after the filing of the refgation statement or that was made within theiptesy
two (2) years, and a copy of the contract;

(12)A description of any pending litigation, actjar proceeding to which the issuer is a party tad
materially affects its business or assets, and ldiggtion, action, or proceeding known to be
contemplated by governmental authorities;

(13)A copy of any prospectus, pamphlet, circularnt letter, advertisement, or other sales litemtur
intended as of the effective date to be used imectiion with the offering and any solicitation of
interest used in compliance with Section 75-71-2088);

(14)A specimen or copy of the security being regesd, unless the security is uncertificated; a ocofpy
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the issuer's articles of incorporation and bylawsheir substantial equivalents, in effect; andpyc
of any indenture or other instrument covering theusity to be registered;

(15)A signed or conformed copy of an opinion of me@l concerning the legality of the security being
registered, with an English translation if it isadanguage other than English, which states whethe
the security when sold will be validly issued, yupaid, and nonassessable and, if a debt secarity,
binding obligation of the issuer;

(16)A signed or conformed copy of a consent of angountant, engineer, appraiser, or other person
whose profession gives authority for a statemertdentey the person, if the person is named as having
prepared or certified a report or valuation, ottha@n an official record, that is public, which sedl in
connection with the registration statement;

(17)A balance sheet of the issuer as of a datarwitiur (4) months before the filing of the regatton
statement; a statement of income and a statemarasbf flows for each of the three (3) fiscal years
preceding the date of the balance sheet and forpanpd between the close of the immediately
previous fiscal year and the date of the balanaetshor for the period of the issuer's and any
predecessor's existence if less than three (3%yaad, if any part of the proceeds of the offerstp
be applied to the purchase of a business, the dialastatements that would be required if that
business were the registrant; and

(18)Any additional information or records requitegrule adopted or order issued under this chapter.

(c) Conditions for effectiveness of registration statement. A registration statement under this section
becomes effective thirty (30) days, or any shgoemiod provided by rule adopted or order issuedeund
this chapter, after the date the registration statdé or the last amendment other than a price ament
is filed, if:

(1) A stop order is not in effect and a proceedsgot pending under Section 75-71-306;
(2) The administrator has not issued an order uSdetion 75-71-306 delaying effectiveness; or
(3) The applicant or registrant has not requestatigffectiveness be delayed.

(d) Delay of effectiveness of registration statement. The administrator may delay effectiveness once for
not more than ninety (90) days if the administratetermines the registration statement is not cetapl
in all material respects and promptly notifies thgplicant or registrant of that determination by
telephone, facsimile, or electronic means and pthymponfirms this notice by a record. The
administrator may also delay effectiveness for rghr period of not more than thirty (30) dayshét
administrator determines that the delay is necgssaappropriate and promptly notifies the applican
registrant of that determination by telephone, ifade, or electronic means and promptly confirms th
notice by a record.

(e) Prospectus distribution may be required. A rule adopted or order issued under this chaptay
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require as a condition of registration under tleisti®n that a prospectus containing a specifietigfahe

information or record specified in subsection () d&nt or given to each person to which an offer is

made, before or concurrently, with the earliest of:

(1) The first offer made in a record to the perstmerwise than by means of a public advertisenisnt,
or for the account of the issuer or another pemowhose behalf the offering is being made or by an
underwriter or broker-dealer that is offering pafrtan unsold allotment or subscription taken by the
person as a participant in the distribution;

(2) The confirmation of a sale made by or for theaant of the person;

(3) Payment pursuant to such a sale; or

(4) Delivery of the security pursuant to such &sal

§ 75-71-305. Securities registration filings.

(a) Who may file. A registration statement may be filed by the issagoerson on whose behalf the offering
is to be made, or a broker-dealer registered utiechapter.

(b) Filing fee. A person filing a registration statement shall pdiling fee as set forth in Section 75-71-310.
This fee shall be nonrefundable except as proviké&kction 75-71-310.

(c) Statusof offering. A registration statement filed under Section 75303 or 75-71-304 must specify:
(1) The amount of securities to be offered in ttate;

(2) The states in which a registration statemersirarlar record in connection with the offering Haeen
or is to be filed; and

(3) Any adverse order, judgment, or decree issnecbnnection with the offering by a state secusitie
regulator, the Securities and Exchange Commissioa,court.

(d) Incorporation by reference. A record filed under this chapter or the predeses&t within five (5)
years preceding the filing of a registration stagatrmay be incorporated by reference in the registr
statement to the extent that the record is cuyemturate.

(e) Nonissuer distribution. In the case of a nonissuer distribution, inform@ator a record may not be
required under subsection (i) or Section 75- 71;80dess it is known to the person filing the rémgiton
statement or to the person on whose behalf thahiiibn is to be made or unless it can be furrdsbyg
those persons without unreasonable effort or ex@pens

(H Escrow and impoundment. A rule adopted or order issued under this chaptey require as a condition
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of registration that a security issued within tlmevpous five (5) years or to be issued to a promfutea
consideration substantially less than the publierofg price or to a person for a consideratioreothan
cash be deposited in escrow; and that the prodeaisthe sale of the registered security in thedesbe
impounded until the issuer receives a specifieduamfrom the sale of the security either in thetetor
elsewhere. The conditions of any escrow or impowrdnrequired under this subsection may be
established by rule adopted or order issued urdsrchapter, but the administrator may not reject a
depository institution solely because of its logatin another state.

(g) Form of subscription. A rule adopted or order issued under this chapigy require as a condition of

registration that a security registered under ¢hispter be sold only on a specified form of sulpsicm
or sale contract and that a signed or conformeq @dpeach contract be filed under this chapter or
preserved for a period specified by the rule oegrdshich may not be longer than five (5) years.

(h) Effective period. Except while a stop order is in effect under Secit5-71-306, a registration statement

()

is effective for one (1) year after its effectivate, or for any longer period designated in an routheler

this chapter during which the security is beingeodtl or distributed in a nonexempted transactioorby
for the account of the issuer or other person owsshbehalf the offering is being made or by an
underwriter or broker-dealer that is still offeripart of an unsold allotment or subscription taksna
participant in the distribution. For the purposés @onissuer transaction, all outstanding seesrivif the
same class identified in the registration statemasta security registered under this chapter are
considered to be registered while the registrattatement is effective. If any securities of theealass

are outstanding, a registration statement may eavithdrawn until one (1) year after its effectate.

A registration statement may be withdrawn only witl approval of the administrator.

Periodic reports. While a registration statement is effective, aeratlopted or order issued under this
chapter may require the person that filed the teggien statement to file reports, not more oftbant
guarterly, to keep the information or other recordhe registration statement reasonably curredttan
disclose the progress of the offering.

Posteffective amendments. A registration statement may be amended afterefisctive date. The
posteffective amendment becomes effective when atiinistrator so orders. If a posteffective
amendment is made to increase the number of sesusjppecified to be offered or sold, the persandil
the amendment shall pay a registration fee calkedlat the manner specified in Section 75-71-31¢h wi
respect to the additional securities proposed toffezed. A posteffective amendment relates badkéeo
date of the offering of the additional securitiesny registered if, within one (1) year after ttadedof the
sale, the amendment is filed and the additionakteggion fee is paid.

§ 75-71-306. Denial, suspension, and revocation of securiggsstration.

(a) Stop orders. The administrator may issue a stop order denyiffigcteveness to, or suspending or

revoking the effectiveness of, a registration stemiet if the administrator finds that the orderrnisthe
public interest and that:
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(1) The registration statement as of its effectiage or before the effective date in the case afrder
denying effectiveness, an amendment under SecBernl7305(j) as of its effective date, or a report
under Section 75-71-305(i), is incomplete in a makgespect or contains a statement that, in the
light of the circumstances under which it was mades false or misleading with respect to a material
fact;

(2) This chapter or a rule adopted or order isawsdkr this chapter or a condition imposed undex thi
chapter has been willfully violated, in connectiaith the offering, by the person filing the
registration statement; by the issuer, a partif@iceo, or director of the issuer or a person hgvin
similar status or performing a similar function;peomoter of the issuer; or a person directly or
indirectly controlling or controlled by the issudout only if the person filing the registration
statement is directly or indirectly controlled biyaxting for the issuer; or by an underwriter;

(3) The security registered or sought to be regstes the subject of a permanent or temporary
injunction of a court of competent jurisdiction @m administrative stop order or similar order issue
under any federal, foreign, or state law other tl@a chapter applicable to the offering, but the
administrator may not institute a proceeding adaams effective registration statement under this
subsection (a) more than one (1) year after the afaihe order or injunction on which it is basadd
the administrator may not issue an order under shissection (a) on the basis of an order or
injunction issued under the securities act of agoliate unless the order or injunction was based o
conduct that would constitute, as of the date efdfder, a ground for a stop order under this cecti

(4) The issuer's enterprise or method of businessides or would include activities that are unlawf
where performed;

(5) With respect to a security sought to be regesteinder Section 75-71- 303, there has beenwaddib
comply with the undertaking required by Section725303(b)(4);

(6) The applicant or registrant has not paid thedifee, but the administrator shall void the ordehe
deficiency is corrected; or

(7) The offering:
(A) Will work or tend to work a fraud upon purcheser would so operate;
(B) Has been or would be made with unreasonableuatacof underwriters' and sellers' discounts,
commissions, or other compensation, or promotenditp or participations, or unreasonable
amounts or kinds of options; or

(C) Is being made on terms that are unfair, unsinequitable.

(b) Enforcement of subsection (a)(7). To the extent practicable, the administrator dg adopted or order
issued under this chapter shall publish standdratspgrovide notice of conduct that violates subeact

@().
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(c) Institution of stop order. The administrator may not institute a stop ordewcpeding against an
effective registration statement on the basis odogt or a transaction known to the administratbemv
the registration statement became effective urnlesproceeding is instituted within thirty (30) dagfter
the registration statement became effective.

(d) Summary process. The administrator may summarily revoke, deny, pasé, or suspend the
effectiveness of a registration statement pendingl fdetermination of an administrative proceeding.
Upon the issuance of the order, the administratoaccordance with Section 75-71-611, shall proynptl
notify each person specified in subsection (e) tihat order has been issued, the reasons for the
revocation, denial, postponement, or suspensiamh tlzat within fifteen (15) days after the receiptao
request in a record from the person the matter bellscheduled for a hearing. If a hearing is not
requested and none is ordered by the administnatthrin thirty (30) days after the date of servafethe
order, the order becomes final. If a hearing isiested or ordered, the administrator, after nagfcand
opportunity for hearing for each person subje¢htoorder, may modify or vacate the order or extéed
order until final determination.

(e) Procedural requirementsfor stop order. A stop order may not be issued under this seetitimout:

(1) Appropriate notice, in accordance with Secff@71-611, to the applicant or registrant, the essu
and the person on whose behalf the securitieodve or have been offered;

(2) An opportunity for hearing; and

(3) Findings of fact and conclusions of law in aael in accordance with the administrative hearing
procedures set forth in the rules.

(H Modification or vacation of stop order. The administrator may modify or vacate a stop orgsued
under this section if the administrator finds ttted conditions that caused its issuance have cdamge
that it is necessary or appropriate in the pullieriest or for the protection of investors.

§ 75-71-307. Waiver and modification.

The administrator may waive or modify, in wholeiompart, any or all of the requirements of Sedigib-
71-302, 75-71-303, and 75-71-304(b) or the requarof any information or record in a registration
statement or in a periodic report filed pursuarbéation 75-71-305(i).

§ 75-71-310. Filing fees.

(a) Required feesfor notice filing for federal covered securities under Section 18(b)(2). The initial filing

fee for a notice filing with respect to a federal’ered security described in subsection (a) ofiSeats-
71-302 is one-tenth ( 1/10 ) of one percent (1%thefdollar amount of the offering to be registenath
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a minimum fee of Three Hundred Dollars ($300.00) anmaximum fee of One Thousand Dollars
($1,000.00). The renewal fee for a notice filinghwiespect to a federal covered security described
subsection (a) of Section 75-71-302 is one-tertfL( ) of one percent (1%) of the amount sold & th
state with a minimum fee of Three Hundred Doll&3800.00) and a maximum fee of One Thousand
Dollars ($1,000.00).

(b) Required fees for notice filings for federal covered securities under Section 18(b)(4)(D). The filing

fee for a notice filing with respect to a securthat is a federal covered security under Section

18(b)(4)(D) of the Securities Act of 1933 (15 US@cfon 77r(b)(4)(D)) is Three Hundred Dollars

($300.00). The fee for a late filing, which is aid#ional fee, is one percent (1%) of the dollaoamt of

the offering sold in the state up to a maximum igéH housand Dollars ($5,000.00).

(c) Required feesfor securitiesregistration filingsunder Section 75-71- 305.

(1) The filing fee for a registration statement en8ection 75-71-305 is one-tenth ( 1/10 ) of oaxe@nt
(1%) of the dollar amount of the offering to be istgred with a minimum fee of Three Hundred
Dollars ($300.00) and a maximum fee of One Thougawithrs ($1,000.00).

(2) The filing fee for an amendment to a registmatstatement under Section 75-71-305 to register
additional securities shall be calculated in thennga specified in paragraph (1) with respect to the
additional securities proposed to be offered.

ARTICLE 4
BROKER-DEALERS, AGENTS, INVESTMENT ADVISERS, INVESTMENT ADVISER

REPRESENTATIVES, AND FEDERAL COVERED INVESTMENT ADVISERS

§ 75-71-401. Broker-dealer registration requirement and exeomgsti

(a) Registration requirement. It is unlawful for a person to transact businesthis state as a broker-dealer
unless the person is registered under this chagster broker-dealer or is exempt from registratieraa
broker-dealer under subsection (b) or (d).

(b) Exemptions from registration. The following persons are exempt from the regigtrarequirement of
subsection (a):

(1) A broker-dealer without a place of businesshis state if its only transactions effected irsthtate
are with:

(A) The issuer of the securities involved in trengactions;

(B) A broker-dealer registered as a broker-deateieu this chapter or not required to be registased
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a broker-dealer under this chapter;
(C) An institutional investor;

(D) A nonaffiliated federal covered investment adviwith investments under management in excess
of One Hundred Million Dollars ($100,000,000.00}iag for the account of others pursuant to
discretionary authority in a signed record;

(E) A bona fide preexisting customer whose princdace of residence is not in this state and the
person is registered as a broker-dealer undereahbarties Exchange Act of 1934 or not required
to be registered under the Securities ExchangeoRAt034 and is registered under the securities
act of the state in which the customer maintaipsrecipal place of residence;

(F) A bona fide preexisting customer whose princgace of residence is in this state but was not
present in this state when the customer relatipnshs established, if:

(i) The broker-dealer is registered under the SeesrExchange Act of 1934 or not required to
be registered under the Securities Exchange AtB8# and is registered under the securities
laws of the state in which the customer relatiopshas established and where the customer
had maintained a principal place of residence; and

(i) Within forty-five (45) days after the custonfirst transaction in this state, the persorsfile
an application for registration as a broker-dealethis state and a further transaction is not
effected more than seventy-five (75) days afterddie on which the application is filed, or, if
earlier, the date on which the administrator nesifthe person that the administrator has
denied the application for registration or has eththe pendency of the application for good
cause;

(G)Not more than three (3) customers in this sthieng the previous twelve (12) months, in
addition to those customers specified in subpapdgrdA) through (F) and under subparagraph
(H), if the broker-dealer is registered under tleeusities Exchange Act of 1934 or not required to
be registered under the Securities Exchange AtB8# and is registered under the securities act
of the state in which the broker-dealer has itegypal place of business; and

(H) Any other person exempted by rule adopted deoissued under this chapter;

(2) A person that deals solely in United Statesegoment securities and is supervised as a dealer in
government securities by the Board of GovernorthefFederal Reserve System, the Comptroller of
the Currency, the Federal Deposit Insurance Cotjporeor the Office of Thrift Supervision.

(c) Limits on employment or association. It is unlawful for a broker-dealer, or for an isstengaged in
offering, offering to purchase, purchasing, orisgllsecurities in this state, directly or indirgg¢tto
employ or associate with an individual to engagannactivity related to securities transactionshis
state if the registration of the individual is sesged or revoked or the individual is barred from
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employment or association with a broker-dealerjsaner, an investment adviser, or a federal covered
investment adviser by an order of the administratoder this chapter, the Securities and Exchange
Commission, or a self-regulatory organization. Alar-dealer or issuer does not violate this submect

if the broker-dealer or issuer did not know andhie exercise of reasonable care could not have know
of the suspension, revocation, or bar. Upon reqguest a broker-dealer or issuer and for good caase,
order under this chapter may modify or waive, irolehor in part, the application of the prohibitioofs

this subsection to the broker-dealer.

(d) Foreign transactions. A rule adopted or order issued under this chaptey permit:

(1) A broker-dealer that is registered in Canadatber foreign jurisdiction and that does not have
place of business in this state to effect transastin securities with or for, or attempt to efféue
purchase or sale of any securities by:

(A) An individual from Canada or other foreign jsdiction who is temporarily present in this state
and with whom the broker-dealer had a bona fiddooner relationship before the individual
entered the United States;

(B) An individual from Canada or other foreign gdiction who is present in this state and whose
transactions are in a self-directed tax advantagécement plan of which the individual is the
holder or contributor in that foreign jurisdictiomy

(C) An individual who is present in this state, vivhom the broker-dealer customer relationship
arose while the individual was temporarily or penewtly resident in Canada or the other foreign
jurisdiction; and

(2) An agent who represents a broker-dealer thestesnpt under this subsection (d) to effect trainsias
in securities or attempt to effect the purchasesale of securities in this state as permitted for a
broker-dealer described in paragraph (1).
§ 75-71-402. Agent registration requirement and exemptions.
(a) Registration requirement. It is unlawful for an individual to transact busss in this state as an agent
unless the individual is registered under this tllaps an agent or is exempt from registrationras a

agent under subsection (b).

(b) Exemptions from registration. The following individuals are exempt from the gation requirement
of subsection (a):

(1) An individual who represents a broker-dealeeffecting transactions in this state limited togé
described in Section 15(h)(2) of the SecuritiesHaxge Act of 1934 (15 USC Section 78(h)(2));

(2) An individual who represents a broker-dealet tis exempt under Section 75-71-401(b) or 75-71-
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401(d);

(3) An individual who represents an issuer withpees to an offer or sale of the issuer's own saearor
those of the issuer's parent or any of the isswgissidiaries, and who is not compensated in
connection with the individual's participation byetpayment of commissions or other remuneration
based, directly or indirectly, on transactionshiage securities;

(4) An individual who represents an issuer and wdifects transactions in the issuer's securities
exempted by Section 75-71-202, other than Sectery¥-202(11) and (14);

(5) An individual who represents an issuer thae¢@# transactions solely in federal covered seeardf
the issuer, but an individual who effects trangaxgiin a federal covered security under Section
18(b)(3) or 18(b)(4)(D) of the Securities Act of3®(15 USC Section 77r(b)(3) or 77r(b)(4)(D)) is
not exempt if the individual is compensated in amtion with the agent's participation by the
payment of commissions or other remuneration badieetly or indirectly, on transactions in those
securities;

(6) An individual who represents a broker-dealayistered in this state under Section 75-71-401fa) o
exempt from registration under Section 75-71- 4Dir(lthe offer and sale of securities for an ac¢oun
of a nonaffiliated federal covered investment aelvigith investments under management in excess
of One Hundred Million Dollars ($100,000,000.00}iag for the account of others pursuant to
discretionary authority in a signed record;

(7) An individual who represents an issuer in catioa with the purchase of the issuer's own sdesit

(8) An individual who represents an issuer and wbstricts participation to performing clerical or
ministerial acts; or

(9) Any other individual exempted by rule adoptesaler issued under this chapter.

(c) Registration effective only while employed or associated. The registration of an agent is effective only
while the agent is employed by or associated withraker-dealer registered under this chapter or an
issuer that is offering, selling, or purchasingsigsurities in this state.

(d) Limit on employment or association. It is unlawful for a broker-dealer, or an issuegaged in offering,
selling, or purchasing securities in this stategrtgploy or associate with an agent who transacmbess
in this state on behalf of broker-dealers or issugrless the agent is registered under subsect)oor (
exempt from registration under subsection (b).

(e) Limit on affiliations. An individual may not act as an agent for morentbae (1) broker-dealer or one
(1) issuer at a time, unless the broker-dealeh@igsuer for which the agent acts are affiliatedlipect
or indirect common control or are authorized byroit order under this chapter.
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8 75-71-403. Investment adviser registration requirement aredrgxions.

(a) Registration requirement. It is unlawful for a person to transact businegsghis state as an investment
adviser unless the person is registered underctiapter as an investment adviser or is exempt from
registration as an investment adviser under suiose().

(b) Exemptions from registration. The following persons are exempt from the regigtrarequirement of
subsection (a):

(1) A person without a place of business in thédesthat is registered under the securities atfteétate
in which the person has its principal place of bass if its only clients in this state are:

(A) Federal covered investment advisers, investraduisers registered under this chapter, or broker-
dealers registered under this chapter;

(B) Institutional investors;

(C) Bona fide preexisting clients whose principéhges of residence are not in this state if the
investment adviser is registered under the seesréct of the state in which the clients maintain
principal places of residence; or

(D) Any other client exempted by rule adopted atesrissued under this chapter;

(2) A person without a place of business in thidestf the person has had, during the precedingvéve
(212) months, not more than five (5) clients tha @sident in this state in addition to those djseLi
under paragraph (1); or

(3) Any other person exempted by rule adopted demissued under this chapter.

(c) Limits on employment or association. It is unlawful for an investment adviser, directliyindirectly, to
employ or associate with an individual to engaganractivity related to investment advice in thetes if
the registration of the individual is suspendedemoked or the individual is barred from employment
association with an investment adviser, federakoed investment adviser, or broker-dealer by aerord
under this chapter, the Securities and Exchangen@ission, or a self-regulatory organization, unlibes
investment adviser did not know, and in the exerafsreasonable care could not have known, of the
suspension, revocation, or bar. Upon request frbenibvestment adviser and for good cause, the
administrator, by order, may waive, in whole orpgart, the application of the prohibitions of this
subsection to the investment adviser.

(d) Investment adviser representative registration required. It is unlawful for an investment adviser to
employ or associate with an individual requiredb® registered under this chapter as an investment
adviser representative who transacts businesddrstiite on behalf of the investment adviser urtless
individual is registered under Section 75-71-404(ajs exempt from registration under Section 75-71
404(b).
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§ 75-71-404. Investment adviser representative registrationireqment and exemptions.

(a) Registration requirement. It is unlawful for an individual to transact bosss in this state as an
investment adviser representative unless the iddaliis registered under this chapter as an invergtm
adviser representative or is exempt from registnatas an investment adviser representative under
subsection (b).

(b) Exemptions from registration. The following individuals are exempt from the gation requirement
of subsection (a):

(1) An individual who is employed by or associatedth an investment adviser that is exempt from
registration under Section 75-71-403(b) or a feldavaered investment adviser that is excluded from
the notice filing requirements of Section 75-71-4&5d

(2) Any other individual exempted by rule adoptesaler issued under this chapter.

(c) Registration effective only while employed or associated. The registration of an investment adviser
representative is not effective while the investmadviser representative is not employed by or
associated with an investment adviser registeredeuthis chapter or a federal covered investment
adviser that has made or is required to make aebting under Section 75-71-405.

(d) Limit on affiliations. An individual may transact business as an investradviser representative for
more than one (1) investment adviser or federa¢mmy investment adviser unless a rule adoptedder or
issued under this chapter prohibits or limits adividual from acting as an investment adviser
representative for more than one (1) investmenisadwr federal covered investment adviser.

(e) Limits on employment or association. It is unlawful for an individual acting as an irsgment adviser
representative, directly or indirectly, to condbaisiness in this state on behalf of an investmduisar
or a federal covered investment adviser if thestegion of the individual as an investment adviser
representative is suspended or revoked or theithdiVis barred from employment or association with
an investment adviser or a federal covered investraelviser by an order under this chapter, the
Securities and Exchange Commission, or a self-aegryt organization. Upon request from a federal
covered investment adviser and for good causeadh@nistrator, by order issued, may waive, in whole
or in part, the application of the requirementshid subsection to the federal covered investmewisar.

(N Referral fees. An investment adviser registered under this chiaptéederal covered investment adviser
that has filed a notice under Section 75-71- 405 broker-dealer registered under this chapteots
required to employ or associate with an individaalan investment adviser representative if the only
compensation paid to the individual for a refeofinvestment advisory clients is paid to an inwest
adviser registered under this chapter, a fedensrea investment adviser who has filed a noticeeund
Section 75-71- 405, or a broker-dealer registeradeu this chapter with which the individual is
employed or associated as an investment adviserseptative.
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§ 75-71-405. Federal covered investment adviser notice fileguirement.

(a) Notice filing requirement. Except with respect to a federal covered investnaelviser described in
subsection (b), it is unlawful for a federal cowknevestment adviser to transact business in thig sis a
federal covered investment adviser unless the &bdeovered investment adviser complies with
subsection (c).

(b) Notice filing requirement not required. The following federal covered investment advisars not
required to comply with subsection (c):

(1) A federal covered investment adviser withoplace of business in this state if its only clieintshis
state are:

(A) Federal covered investment advisers, investnaghtisers registered under this chapter, and
broker-dealers registered under this chapter;

(B) Institutional investors;
(C) Bona fide preexisting clients whose principlalges of residence are not in this state; or
(D) Other clients specified by rule adopted or oidsued under this chapter;

(2) A federal covered investment adviser withoytiace of business in this state if the person laak h
during the preceding twelve (12) months, not mbemntfive (5) clients that are resident in thisestat
in addition to those specified under paragraphggt

(3) Any other person excluded by rule adopted depissued under this chapter.

(c) Notice filing procedure. A person acting as a federal covered investmewvisad not excluded under
subsection (b), shall file a notice, a consentetwise of process complying with Section 75-71-6drid
such records as have been filed with the Securares Exchange Commission under the Investment
Advisers Act of 1940 required by rule adopted odewrissued under this chapter and pay the fees
specified in Section 75-71-410(e).

(d) Effectiveness of filing. The notice under subsection (c) becomes effeapan its filing.

§ 75-71-406. Registration by broker-dealer, agent, investmeniser, and investment adviser representative.

(a) Application for initial registration. A person shall register as a broker-dealer, agengstment
adviser, or investment adviser representative Imgfian application and a consent to service otess
complying with Section 75-71-611, and paying the $pecified in Section 75-71-410 and any reasonable
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fees charged by the designee of the administratgerbcessing the filing. The application must eamt
(1) The information or record required for therfdiof a uniform application; and

(2) Upon request by the administrator, any othearicial or other information or record that the
administrator determines is appropriate.

(b) Amendment. If the information or record contained in an apation filed under subsection (a) is or
becomes inaccurate or incomplete in a materialessphe registrant shall promptly file a corregtin
amendment.

(c) Effectiveness of registration. If an order is not in effect and a proceedingas mending under Section
75-71-412, registration becomes effective at noorthe forty-fifth day after a completed applicaticn
filed, unless the registration is denied. A ruleptéd or order issued under this chapter may setdier
effective date or may defer the effective datelumion on the forty-fifth day after the filing ohg
amendment completing the application.

(d) Registration renewal. A registration is effective until midnight on Dewber 31 of the year for which
the application for registration is filed. Unless@der is in effect under Section 75-71-412, asteafion
may be automatically renewed each year by filinghstecords as are required by rule adopted or order
issued under this chapter, by paying the fee spdcif Section 75-71-410, and by paying costs awhrg
by the designee of the administrator for procesgiedilings.

(e) Additional conditions or waivers. A rule adopted or order issued under this chapi@y impose such
other conditions, not inconsistent with the NatioBacurities Markets Improvement Act of 1996. An
order issued under this chapter may waive, in wbol@ part, specific requirements in connectiothwi
registration as are in the public interest andHerprotection of investors.

§ 75-71-407. Succession and change in registration of brokafed®r investment adviser.

(a) Succession. A broker-dealer or investment adviser may sucdeethe current registration of another
broker-dealer or investment adviser or a noticedilof a federal covered investment adviser, and a
federal covered investment adviser may succeetigatrrent registration of an investment adviser or
notice filing of another federal covered investmadviser, by filing as a successor an applicatamn f
registration pursuant to Section 75- 71-401 or I5}03 or a notice pursuant to Section 75-71-405 for
the unexpired portion of the current registratiometice filing.

(b) Organizational change. A broker-dealer or investment adviser that chantgeform of organization or
state of incorporation or organization may contintge registration by filing an amendment to its
registration if the change does not involve a niate@hange in its financial condition or management
The amendment becomes effective when filed or data designated by the registrant in its filingeTh
new organization is a successor to the originaisteant for the purposes of this chapter. If there
material change in financial condition or managetmitre broker-dealer or investment adviser shig|di
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new application for registration. A predecessoristeged under this chapter shall stop conductiag it
securities business other than winding down trarwescand shall file for withdrawal of broker-deate
investment adviser registration within forty-fivés) days after filing its amendment to effect sssoen.

(c) Name change. A broker-dealer or investment adviser that chanigesame may continue its registration
by filing an amendment to its registration. The adraent becomes effective when filed or on a date
designated by the registrant.

(d) Change of control. A change of control of a broker-dealer or invesimadviser may be made in
accordance with a rule adopted or order issuedruhdechapter.

8 75-71-408. Termination of employment or association of agamd investment adviser representative and
transfer of employment or association.

(a) Notice of termination. If an agent registered under this chapter terragyamployment by or association
with a broker-dealer or issuer, or if an investmadviser representative registered under this ehapt
terminates employment by or association with arestment adviser or federal covered investment
adviser, or if either registrant terminates adegtthat require registration as an agent or imvest
adviser representative, the broker-dealer, issumestment adviser, or federal covered investment
adviser shall promptly file a notice of terminatidhthe registrant learns that the broker-deaksuyer,
investment adviser, or federal covered investmdnisar has not filed the notice, the registrant rday
So.

(b) Transfer of employment or association. If an agent registered under this chapter terramat
employment by or association with a broker-deatgistered under this chapter and begins employment
by or association with another broker-dealer regest under this chapter; or if an investment advise
representative registered under this chapter tetesnemployment by or association with an investmen
adviser registered under this chapter; or a federatred investment adviser that has filed a natroser
Section 75-71- 405 and begins employment by orcistson with another investment adviser registered
under this chapter or a federal covered investradriser that has filed a notice under Section 75-71
405; then upon the filing by or on behalf of thgistrant, within thirty (30) days after the termiioa, of
an application for registration that complies witle requirement of Section 75- 71-406(a) and paymen
of the filing fee required under Section 75-71-4ftfe registration of the agent or investment advise
representative is:

(1) Immediately effective as of the date of the pteted filing, if the agent's Central Registration
Depository record or successor record or the imvest adviser representative's Investment Adviser
Registration Depository record or successor redoes not contain a new or amended disciplinary
disclosure within the previous twelve (12) monibs;

(2) Temporarily effective as of the date of the pteted filing, if the agent's Central Registration
Depository record or successor record or the imvest adviser representative's Investment Adviser
Registration Depository record or successor recordains a new or amended disciplinary disclosure
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within the preceding twelve (12) months.

(c) Withdrawal of temporary registration. The administrator may withdraw a temporary regisin if
there are or were grounds for discipline as spatiin Section 75-71-412 and the administrator dmes
within thirty (30) days after the filing of the adpgation. If the administrator does not withdraweth
temporary registration within the thirty-day perjaégistration becomes automatically effective ba t
thirty-first day after filing.

(d) Power to prevent registration. The administrator may prevent the effectiveness wéansfer of an agent
or investment adviser representative under sulmseét)(1) or (2) based on the public interest drel t
protection of investors.

(e) Termination of registration or application for registration. If the administrator determines that a
registrant or applicant for registration is no lengn existence or has ceased to act as a brokderde
agent, investment adviser, or investment advisgresentative, or is the subject of an adjudicatbn
incapacity or is subject to the control of a contedf conservator, or guardian, or cannot reasorably
located, a rule adopted or order issued underddpter may require the registration be canceled or
terminated or the application denied. The admiaistr may reinstate a canceled or terminated
registration, with or without hearing, and may méhke registration retroactive.

§ 75-71-409. Withdrawal of registration of broker-dealer, aganvestment adviser, and investment adviser
representative.

Withdrawal of registration by a broker-dealer, agenwestment adviser, or investment adviser repregdive
becomes effective sixty (60) days after the filafghe application to withdraw or within any shaerperiod

as provided by rule adopted or order issued urtdsrchapter unless a revocation or suspension @dotg

is pending when the application is filed. If a preding is pending, withdrawal becomes effective wdued
upon such conditions as required by rule adoptearder issued under this chapter. The administraty
institute a revocation or suspension proceedingeur®ection 75-71-412 within one (1) year after the
withdrawal became effective automatically and issuevocation or suspension order as of the last aa
which registration was effective if a proceeding@ pending.

§ 75-71-410. Filing fees.

(a) Fee established by administrator. The administrator shall establish fees by rulespant to the
Mississippi Administrative Procedures Law for:

(1) An initial filing of an application as a brokdealer and renewal of an application by a brolealer
for registration;

(2) An application for registration as an agent eertewal of registration as an agent;
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(3) An application for registration as an investtadviser and renewal of registration as an investm
adviser.

(4) An application for registration as an investinadviser representative, a renewal of registrai®@an
investment adviser representative, and a changeregfstration as an investment adviser
representative; and

(5) An initial fee and annual notice fee for a fedecovered investment adviser required to fileotiae
under Section 75-71-405.

(b) Payment. A person required to pay a filing or notice feelenthis section may transmit the fee through
or to a designee as a rule or order provides uthiechapter.

§ 75-71-411. Postregistration requirements.

(a) Financial requirements. Subject to Section 15(h) of the Securities ExcleaAgt of 1934 (15 USC
Section 780(h)) or Section 222 of the Investmentisers Act of 1940 (15 USC Section 80b-22), a rule
adopted or order issued under this chapter mayplestaminimum financial requirements for broker-
dealers registered or required to be registereerutids chapter and investment advisers registered
required to be registered under this chapter.

(b) Financial reports. Subject to Section 15(h) of the Securities ExcleaAgt of 1934 (15 USC Section
780(h)) or Section 222(b) of the Investment AdwsAct of 1940 (15 USC Section 80b-22), a broker-
dealer registered or required to be registered rutide chapter and an investment adviser registered
required to be registered under this chapter ditallsuch financial reports as are required by k& ru
adopted or order issued under this chapter. Ifinfi@mation contained in a record filed under this
subsection is or becomes inaccurate or incomphetermnaterial respect, the registrant shall promidgy
a correcting amendment.

(c) Recordkeeping. Subject to Section 15(h) of the Securities ExcleaAgt of 1934 (15 USC Section
780(h)) or Section 222 of the Investment Advisecs éf 1940 (15 USC Section 80b-22):

(1) A broker-dealer registered or required to kgistered under this chapter and an investment edvis
registered or required to be registered under ¢hepter shall make and maintain the accounts,
correspondence, memoranda, papers, books, and metterds required by rule adopted or order
issued under this chapter;

(2) Broker-dealer records required to be maintaweder paragraph (1) may be maintained in any form
of data storage acceptable under Section 17(aheofSecurities Exchange Act of 1934 (15 USC
Section 78q(a)) if they are readily accessibldnoadministrator; and

(3) Investment adviser records required to be raaietl under paragraph (1) may be maintained in any
form of data storage required by rule adopted deoissued under this chapter.
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(d) Audits or inspections. The records of a broker-dealer registered or requio be registered under this

chapter and of an investment adviser registeredadurired to be registered under this chapter drgesu

to such reasonable periodic, special, or other taudr inspections by a representative of the
administrator, within or without this state, as #ministrator considers necessary or appropnmatbd
public interest and for the protection of investgks audit or inspection may be made at any timg an
without prior notice. The administrator may copydaremove for audit or inspection copies of, all
records the administrator reasonably considers ssacg or appropriate to conduct the audit or
inspection. The administrator may assess a reaoollrge for conducting an audit or inspectionasnd
this subsection.

(e) Custody and discretionary authority bond or insurance. Subject to the limitations of Section 15(h) of

(f)

the Securities Exchange Act of 1934 (15 USC SeciBo(h)) and Section 222 of the Investment
Advisers Act of 1940 (15 USC Section 80b-22), tdenmistrator may by rule require a broker-dealer or
investment adviser that has custody of or disanatip authority over funds or securities of a cusoor
client to obtain insurance or post a bond or offagisfactory form of security in an amount as prieed

by rule. The administrator may determine the resyugnts of the insurance, bond, or other satisfactor
form of security. Insurance or a bond or others$attory form of security may not be required of a
broker-dealer registered under this chapter whastecapital exceeds, or of an investment adviser
registered under this chapter whose minimum fir@n@quirements exceed, the amounts required by
rule or order under this chapter. The insurancedpor other satisfactory form of security mustrpier

an action by a person to enforce any liability lo@ insurance, bond, or other satisfactory formeatsity

if instituted within the time limitations in Sectio/r5-71-509(j)(2).

Requirements for custody. Subject to Section 15(h) of the Securities ExcleaAgt of 1934 (15 USC
Section 780(h)) or Section 222 of the Investmenvigers Act of 1940 (15 USC Section 80b-22), an
agent may not have custody of funds or securitiesaustomer except under the supervision of adsrok
dealer and an investment adviser representative mafpave custody of funds or securities of a tlien
except under the supervision of an investment adws a federal covered investment adviser. A rule
adopted or order issued under this chapter mayitptphmit, or impose conditions on a broker-deale
regarding custody of funds or securities of a augtioand on an investment adviser regarding custbdy
securities or funds of a client.

(9) Investment adviser brochure rule. With respect to an investment adviser registerecequired to be

registered under this chapter, a rule adopted derorssued under this chapter may require that
information or other record be furnished or diss@ted to clients or prospective clients in thigestes
necessary or appropriate in the public interestfanthe protection of investors and advisory dien

(h) Continuing education. A rule adopted or order issued under this chaptay require an individual

registered under Section 75-71-402 or Section 75404 to participate in a continuing education
program approved by the Securities and Exchangen@ission and administered by a self-regulatory
organization or, in the absence of such a progeamje adopted or order issued under this chapsgr m
require continuing education for an individual stgred under Section 75-71-404.
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8 75-71-412. Denial, revocation, suspension, withdrawal, regtm, condition, or limitation of registration.

(a) Disciplinary conditions-applicants. If the administrator finds that the order is i thublic interest and
subsection (d) authorizes the action, an ordeedsunder this chapter may deny an application, @&y m
condition or limit registration of an applicant tee a broker-dealer, agent, investment adviser, or
investment adviser representative, and, if the iegpl is a broker-dealer or investment advisera of
partner, officer, director, or person having a samstatus or performing similar functions, or agos
directly or indirectly in control, of the broker-aler or investment adviser.

(b) Disciplinary conditions-registrants. If the administrator finds that the order is i §hublic interest and
subsection (d) authorizes the action, an ordeedsunder this chapter may revoke, suspend, conglitio
or limit the registration of a registrant and,hetregistrant is a broker-dealer or investmentsadyiof a
partner, officer, director, or person having a samstatus or performing similar functions, or agos
directly or indirectly in control, of the broker-gler or investment adviser. However, the admirtistra
may not:

(1) Institute a revocation or suspension proceedinder this subsection (b) based on an order issued
under a law of another state that is reported ¢oatthministrator or a designee of the administrator
more than one (1) year after the date of the avdewxhich it is based; or

(2) Under subsection (d)(5)(A) or (B), issue anesrdn the basis of an order issued under the $esuri
act of another state unless the other order wasdbas conduct for which subsection (d) would
authorize the action had the conduct occurredigdiate.

(c) Disciplinary penalties-registrants. If the administrator finds that the order is ir thublic interest and
subsection (d)(1) through (6), (8), (9), (10), (d2)13) authorizes the action, an order underchagpter
may censure, impose a bar, or impose a civil pgnaltan amount not to exceed a maximum of the
amount specified in Section 75-71-613 for eachatioh on a registrant, and, if the registrant isa@ker-
dealer or investment adviser, a partner, officaeatior, or person having a similar status or peniag
similar functions, or a person directly or indilgah control of the broker-dealer or investmenviadr.

(d) Groundsfor discipline. A person may be disciplined under subsectionth(augh (c) if the person:

(1) Has filed an application for registration instistate under this chapter or the predecessowidah
the previous ten (10) years, which, as of the &ffeaate of registration or as of any date afilerg
in the case of an order denying effectiveness, ma@mplete in any material respect or contained a
statement that, in light of the circumstances undaich it was made, was false or misleading with
respect to a material fact;

(2) Willfully violated or willfully failed to compy with this chapter or the predecessor act or a rul
adopted or order issued under this chapter orrbg@ggessor act within the previous ten (10) years;

(3) Has been convicted of a felony or within theyous ten (10) years has been convicted of a
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misdemeanor involving a security, a commodity fatar option contract, or an aspect of a business
involving securities, commodities, investmentsnéfaises, insurance, banking, or finance;

(4) I1s enjoined or restrained by a court of competgirisdiction in an action instituted by the
administrator under this chapter or the predecessty a state, the Securities and Exchange
Commission, or the United States from engaging rircantinuing an act, practice, or course of
business involving an aspect of a business invglgegcurities, commodities, investments, franchises,
insurance, banking, or finance;

(5) Is the subject of an order, issued after nadivg opportunity for hearing by:

(A) The securities or other financial services tatar of a state or the Securities and Exchange
Commission or other federal agency denying, revgpkbarring, or suspending registration as a
broker-dealer, agent, investment adviser, fedemalered investment adviser, or investment
adviser representative;

(B) The securities regulator of a state or the 8ges and Exchange Commission against a broker-
dealer, agent, investment adviser, investment adviepresentative, or federal covered
investment adviser;

(C) The Securities and Exchange Commission or &reglilatory organization suspending or
expelling the registrant from membership in thé-ssjulatory organization;

(D) A court adjudicating a United States Postalvigerfraud order;

(E) The insurance regulator of a state denyingpesoding, or revoking registration as an insurance
agent; or

(F) A depository institution or financial servicesgulator suspending or barring the person from the
depository institution or other financial servidaessiness;

(6) Is the subject of an adjudication or determaorgtafter notice and opportunity for hearing, I t
Securities and Exchange Commission, the CommodityrEs Trading Commission; the Federal
Trade Commission; a federal depository institutiegulator, or a depository institution, insuranme,
other financial services regulator of a state that person willfully violated the Securities Act of
1933, the Securities Exchange Act of 1934, the dtment Advisers Act of 1940, the Investment
Company Act of 1940, or the Commodity Exchange &wut,securities or commodities law of a state,
or a federal or state law under which a busines®lWing investments, franchises, insurance,
banking, or finance is regulated,;

(7) Is insolvent, either because the person'sliligsi exceed the person's assets or because thenpe
cannot meet the person's obligations as they malbwuitethe administrator may not enter an order
against an applicant or registrant under this sttlmse (d) without a finding of insolvency as to the
applicant or registrant;
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(8) Refuses to allow or otherwise impedes the adhtnator from conducting an audit or inspection end
Section 75-71-411(d) or refuses access to a ragi&roffice to conduct an audit or inspection unde
Section 75-71- 411(d);

(9) Has failed to reasonably supervise an agemesiment adviser representative, or other individtia
the agent, investment adviser representative, berotndividual was subject to the person's
supervision and committed a violation of this cleatr the predecessor act or a rule adopted or orde
issued under this chapter or the predecessor #unvtine previous ten (10) years;

(10)Has not paid the proper filing fee within thir(30) days after having been notified by the
administrator of a deficiency, but the administradball vacate an order under this subsection (d)
when the deficiency is corrected;

(11)After notice and opportunity for a hearing, bbagn found within the previous ten (10) years;

(A)By a court of competent jurisdiction to havellfuily violated the laws of a foreign jurisdiction
under which the business of securities, commodlitre@estment, franchises, insurance, banking,
or finance is regulated,;

(B) To have been the subject of an order of a #eesiregulator of a foreign jurisdiction denying,
revoking, or suspending the right to engage inbihginess of securities as a broker-dealer, agent,
investment adviser, investment adviser represertabr similar person; or

(C) To have been suspended or expelled from meimipeoy or participation in a securities exchange
or securities association operating under the gexsilaws of a foreign jurisdiction;

(12)Is the subject of a cease and desist ordeedsty the Securities and Exchange Commission or
issued under the securities, commodities, investnieanchise, banking, finance, or insurance laws
of a state;

(13)Has engaged in dishonest or unethical praciicdse securities, commodities, investment, fraseh
banking, finance, or insurance business withinpifeeious ten (10) years; or

(14)Is not qualified on the basis of factors susttraining, experience, and knowledge of the s&eari
business. However, in the case of an applicatioarbggent for a broker-dealer that is a member of a
self-regulatory organization or by an individualr foegistration as an investment adviser
representative, a denial order may not be baseithisrsubsection if the individual has successfully
completed all examinations required by subsec&)nThe administrator may require an applicant for
registration under Section 75-71-402 or 75-71-4bw \was not been registered in a state within the
two (2) years preceding the filing of an applicatiom this state to successfully complete an
examination.

(e) Examinations. A rule adopted or order issued under this chaptay require that an examination,
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including an examination developed or approved by oaganization of securities regulators, be
successfully completed by a class of individualsalbrindividuals. An order issued under this chapte
may waive, in whole or in part, an examination@su individual and a rule adopted under this arapt
may waive, in whole or in part, an examination@a tlass of individuals if the administrator detares
that the examination is not necessary or apprapiiatthe public interest and for the protection of
investors.

() Summary process. The administrator may suspend or deny an appicaiimmarily; restrict, condition,
limit, or suspend a registration; or censure, loarimpose a civil penalty on a registrant beforeafi
determination of an administrative proceeding. Uploa issuance of an order, the administrator shall
promptly notify each person subject to the ordet the order has been issued, the reasons foctiom a
and that within fifteen (15) days after the recapa request in a record from the person the maiiée
be scheduled for a hearing. If a hearing is notested and none is ordered by the administratdvirwit
thirty (30) days after the date of service of thiden, the order becomes final by operation of |Hva
hearing is requested or ordered, the administratitey notice of and opportunity for hearing to leac
person subject to the order, may modify or vadageorder or extend the order until final determorat

(g) Procedural requirements. An order issued may not be issued under this @gctexcept under
subsection (f), without:

(1) Appropriate notice to the applicant or registra
(2) Opportunity for hearing; and

(3) Findings of fact and conclusions of law in aael in accordance with the administrative hearing
procedures set forth in the rules.

(h) Control person liability. A person that controls, directly or indirectlyparson not in compliance with
this section may be disciplined by order of the sustrator under subsections (a) through (c) tostame
extent as the noncomplying person, unless the altingy person did not know, and in the exercise of
reasonable care could not have known, of the exast®f conduct that is a ground for discipline unde
this section.

() Limit on investigation or proceeding. The administrator may not institute a proceedinglar
subsection (a), (b), or (c) based solely on mdtéaas actually known by the administrator unless
investigation or the proceeding is instituted witlone (1) year after the administrator actuallyuaes
knowledge of the material facts.

ARTICLES

FRAUD AND LIABILITIES

§ 75-71-501. General fraud.
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It is unlawful for a person, in connection with tbier, sale, or purchase of a security, directlyndlirectly:
(1) To employ a device, scheme, or artifice to aked;

(2) To make an untrue statement of a material dadb omit to state a material fact necessary aepto
make the statements made, in the light of the mistances under which they were made, not misleading
or

(3) To engage in an act, practice, or course oinlegs that operates or would operate as a frawkbceit
upon another person.

§ 75-71-502. Prohibited conduct in providing investment advice.

(a) Fraud in providing investment advice. It is unlawful for a person that advises otherscmmpensation,
either directly or indirectly or through publicati® or writings, as to the value of securities o th
advisability of investing in, purchasing, or seaijisecurities or that, for compensation and as @aa
regular business, issues or promulgates analyseports relating to securities:

(1) To employ a device, scheme, or artifice to @adranother person; or

(2) To engage in an act, practice, or course oiflegs that operates or would operate as a frade aeit
upon another person.

(b) Rules specifying contents of advisory contract. A rule adopted under this chapter may specify the
contents of an investment advisory contract entered extended, or renewed by an investment advise

§ 75-71-503. Evidentiary burden.

(a) Civil. In a civil action or administrative proceeding endhis chapter, a person claiming an exemption,
exception, preemption, or exclusion has the butdgmove the applicability of the claim.

(b) Criminal. In a criminal proceeding under this chapter, as@erclaiming an exemption, exception,
preemption, or exclusion has the burden of goimgdod with evidence of the claim.

§ 75-71-504. Filing of sales and advertising literature.

(a) Filing requirement. Except as otherwise provided in subsection (b)je@adopted or order issued under
this chapter may require the filing of a prospecpamphlet, circular, form letter, advertisemeiales
literature, or other advertising record relatingat@ecurity or investment advice, addressed ondee
for distribution to prospective investors, incluglialients or prospective clients of a person regest or
required to be registered as an investment aduisger this chapter.
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(b) Excluded communications. This section does not apply to sales and adwvegtikierature specified in
subsection (a) which relates to a federal coveesirgy, a federal covered investment adviser, or a
security or transaction exempted by Section 7501,-3ection 75-71-202, or Section 75-71- 203 except
as required pursuant to Section 75-71-201(7).

§ 75-71-505. Misleading filings.

It is unlawful for a person to make or cause taortzgle, in a record that is used in an action orgeding or
filed under this chapter, a statement that, atiithe and in the light of the circumstances undeicithit is
made, is false or misleading in a material resp&ctjn connection with the statement, to omit tates a
material fact necessary to make the statement miadbe light of the circumstances under which @sw
made, not false or misleading.

8 75-71-506. Misrepresentations concerning registration or gxem.

The filing of an application for registration, agrgtration statement, a notice filing under thiguter, the
registration of a person, the notice filing by age®, or the registration of a security under thapter does
not constitute a finding by the administrator thatecord filed under this chapter is true, complatel not
misleading. The filing or registration or the awaility of an exemption, exception, preemptionerclusion

for a security or a transaction does not mean that administrator has passed upon the merits or
qualifications of, or recommended or given apprdeala person, security, or transaction. It is wiilé to
make, or cause to be made, to a purchaser, custolneet, or prospective customer or client a repregation
inconsistent with this section.

§ 75-71-507. Qualified immunity.

A broker-dealer, agent, investment adviser, fedemlered investment adviser, or investment adviser
representative is not liable to another broker@eagent, investment adviser, federal coveredsinvent
adviser, or investment adviser representative &famation relating to a statement that is contaimned
record required by the administrator, or designéethe administrator, the Securities and Exchange
Commission, or a self-regulatory organization, aslthe person knew, or should have known at the: tiat

the statement was made, that it was false in arrabtespect or the person acted in reckless distegf the
statement's truth or falsity.

§ 75-71-508. Criminal penalties.

(a) Criminal penalties. A person that willfully violates this chapter epté&ection 75-71-504 or the notice
filing requirements of Section 75-71-302 or Secti@i71-405, or that willfully violates Section 73-7
505 knowing the statement made to be false or adshg in a material respect, upon conviction, shall
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fined not more than the amount set forth in Secitén71- 613 or imprisoned not more than five (5)
years, or both. An individual convicted of violajia rule or order under this chapter may be fired,
may not be imprisoned, if the individual did nowva&nowledge of the rule or order. Each violatibalk
be considered as a separate offense in a singteguiong or a series of related proceedings.

(b) Criminal referral not required. The Attorney General with or without a referradrfr the administrator,
may institute criminal proceedings under this chapthe attorneys duly employed by the administrato
may be appointed by the Attorney General or th@@r@rosecuting attorney or local district attortey
act as special prosecutors in criminal proceedings.

(c) No limitation on other criminal enforcement. This chapter does not limit the power of this estd
punish a person for conduct that constitutes aecunder other laws of this state.

§ 75-71-509. Civil liability.

(a) Securities Litigation Uniform Standards Act. Enforcement of civil liability under this sectios
subject to the Securities Litigation Uniform Stard$aAct of 1998.

(b) Liability of seller to purchaser. A person is liable to the purchaser if the persells a security in
violation of Section 75-71-301 or, by means of atrwe statement of a material fact or an omisswon t
state a material fact necessary in order to maestitement made, in light of the circumstancesund
which it is made, not misleading, the purchaserkmawing the untruth or omission and the seller not
sustaining the burden of proof that the sellerrtitl know and, in the exercise of reasonable cangdc
not have known of the untruth or omission. An actimder this subsection is governed by the follgwin

(1) The purchaser may maintain an action to recoverconsideration paid for the security, less the
amount of any income received on the security, intedest at the legal rate of interest from theedat
of the purchase, costs, and reasonable attorressdetermined by the court, upon the tender of the
security, or for actual damages as provided ingragh (3).

(2) The tender referred to in paragraph (1) mayrzele any time before entry of judgment. Tender
requires only notice in a record of ownership & security and willingness to exchange the security
for the amount specified. A purchaser that no lorgens the security may recover actual damages as
provided in paragraph (3).

(3) Actual damages in an action arising under thibsection (b) are the amount that would be
recoverable upon a tender less the value of thaisgevhen the purchaser disposed of it, and istere
at the legal rate of interest from the date of phechase, costs, and reasonable attorney's fees
determined by the court.

(c) Liability of purchaser to seller. A person is liable to the seller if the person$aysecurity by means of
an untrue statement of a material fact or omistoostate a material fact necessary in order to niaée
statement made, in light of the circumstances umdgch it is made, not misleading, the seller not
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knowing of the untruth or omission, and the purehnasot sustaining the burden of proof that the
purchaser did not know, and in the exercise ofaealsle care, could not have known of the untruth or
omission. An action under this subsection is goeéroy the following:

(1) The seller may maintain an action to recover gbcurity, and any income received on the segurity
costs, and reasonable attorney's fees determindtelpourt, upon the tender of the purchase poice,
for actual damages as provided in paragraph (3).

(2) The tender referred to in paragraph (1) mayraele any time before entry of judgment. Tender
requires only notice in a record of the presenlitglip pay the amount tendered and willingness to
take delivery of the security for the amount spedif If the purchaser no longer owns the security,
the seller may recover actual damages as providpdragraph (3).

(3) Actual damages in an action arising under shissection (c) are the difference between the @tce
which the security was sold and the value the sigycwould have had at the time of the sale in the
absence of the purchaser's conduct causing lighalitd interest at the legal rate of interest ftbm
date of the sale of the security, costs and reddemdtorney's fees determined by the court.

(d) Liability of unregistered broker-dealer and agent. A person acting as a broker-dealer or agent that
sells or buys a security in violation of Sectior775401(a), 75-71-402(a), or Section 75-71-506aislé
to the customer. The customer, if a purchaser, maiptain an action for recovery of actual damages a
specified in subsection (b)(1) through (3), oraiteller, for a remedy as specified in subsect)lL)
through (3).

(e) Liability of unregistered investment adviser and investment adviser representative. A person acting
as an investment adviser or investment adviseresgptative that provides investment advice for
compensation in violation of Section 75-71-403@&g¢ction 75-71-404(a), or Section 75-71-506 is &abl
to the client. The client may maintain an actiomgcover the consideration paid for the advicesragt at
the legal rate of interest from the date of paymeosts, and reasonable attorney's fees deterrbintde
court.

(N Liability for investment advice. A person that receives directly or indirectly aognsideration for
providing investment advice to another person &adl ¢mploys a device, scheme, or artifice to deffrau
the other person or engages in an act, practicepunse of business that operates or would opesate
fraud or deceit on the other person, is liablehe other person. An action under this subsection is
governed by the following:

(1) The person defrauded may maintain an actioedover the consideration paid for the advice ded t
amount of any actual damages caused by the frautdebeduct, interest at the legal rate of interest
from the date of the fraudulent conduct, costs, r@agdonable attorney's fees determined by the,court
less the amount of any income received as a reftlie fraudulent conduct.

(2) This subsection (f) does not apply to a brakesier or its agents if the investment advice plediis
solely incidental to transacting business as adrdkaler and no special compensation is received
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for the investment advice.

(9) Joint and several liability. The following persons are liable jointly and seligrwith and to the same
extent as persons liable under subsections (byidjhr¢r):

(1) A person that directly or indirectly controlgparson liable under subsections (b) through ti)ess
the controlling person sustains the burden of ptbaf the person did not know, and in the exercise
of reasonable care could not have known, of thstence of conduct by reason of which the liability
is alleged to exist;

(2) An individual who is a managing partner, exeautofficer, or director of a person liable under
subsections (b) through (f), including an indivitiraving a similar status or performing similar
functions, unless the individual sustains the bardeproof that the individual did not know and, in
the exercise of reasonable care could not have knofathe existence of conduct by reason of which
the liability is alleged to exist;

(3) An individual who is an employee of or assasthtvith a person liable under subsections (b) tjnou
(H and who materially aids the conduct giving rieethe liability, unless the individual sustaime t
burden of proof that the individual did not knowdanmn the exercise of reasonable care could not
have known, of the existence of conduct by reasavhach the liability is alleged to exist; and

(4) A person that is a broker-dealer, agent, imaest adviser, or investment adviser representatiat
materially aids the conduct giving rise to the ilisp under subsections (b) through (f), unless the
person sustains the burden of proof that the pedsgbmot know and, in the exercise of reasonable
care could not have known, of the existence of aohly reason of which liability is alleged to exis

(h) Right of contribution. A person liable under this section has a rightcomtribution as in cases of
contract against any other person liable undersixsion for the same conduct.

(i) Survival of cause of action. A cause of action under this section survivesdibath of an individual who
might have been a plaintiff or defendant.

() Statuteof limitations. A person may not obtain relief:

(1) Under subsection (b) for violation of Sectio®-71-301, or under subsection (d) or (e), unless th
action is instituted within one (1) year after thelation occurred; or

(2) Under subsection (b), other than for violatminSection 75-71-301, or under subsection (c) pr (f
unless the action is instituted within the earld@r two (2) years after discovery of the facts
constituting the violation or five (5) years afthe violation.

(k) No enforcement of violative contract. A person that has made, or has engaged in therperhce of, a
contract in violation of this chapter or a rule ptinl or order issued under this chapter, or that ha
acquired a purported right under the contract \itbhwledge of conduct by reason of which its making
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or performance was in violation of this chapterymat base an action on the contract.

(D No contractual waiver. A condition, stipulation, or provision binding &mgon purchasing or selling a
security or receiving investment advice to waivenpbance with this chapter or a rule adopted oreord
issued under this chapter is void.

(m)Survival of other rights or remedies. The rights and remedies provided by this chapterraaddition
to any other rights or remedies that may exist, thig chapter does not create a cause of action not
specified in this section or Section 75-71-411(e).

§ 75-71-510. Rescission offers.

A purchaser of a security, seller of a securityremipient of investment advice may not maintainraation
under Section 75-71-509 if:

(1) The purchaser of a security, seller of a séguar recipient of investment advice receives ireeord,
before the action is instituted:

(A) An offer stating the respect in which liabilipnder Section 75-71-509 may have arisen and fairly
advising the purchaser of a security, seller okeusty, or recipient of investment advice of that
person's rights in connection with the offer, amy dinancial or other information necessary to
correct all material misrepresentations or omission the information that was required by this
chapter to be furnished to that person at the tifrtbe purchase of the security, sale of the sgguri
or receipt of the investment advice;

(B) If the basis for relief under this section ntewve been a violation of Section 75-71-509(b), féer ¢o
repurchase the security for cash, payable on dgliokthe security, equal to the consideration paid
and interest at six percent (6%) from the datéefdgurchase, less the amount of any income received
on the security, or, if the purchaser no longer ®wre security, an offer to pay the purchaser upon
acceptance of the offer damages in an amount thakwe recoverable upon a tender, less the value
of the security when the purchaser disposed ainid, interest at eight percent (8%) interest froe th
date of the purchase in cash equal to the damageputed in the manner provided in this
subparagraph;

(C) If the basis for relief under this section nieave been a violation of Section 75-71-509(c), #er @o
tender the security, on payment by the seller ohaount equal to the purchase price paid, less
income received on the security by the purchasgiraerest at the legal rate of interest from theed
of the sale; or if the purchaser no longer ownsst®urity, an offer to pay the seller upon acceygan
of the offer, in cash, damages in the amount oftdifference between the price at which the security
was purchased and the value the security would hagieat the time of the purchase in the absence of
the purchaser's conduct that may have causedtyadnild interest at the legal rate of interest fritve
date of the sale;
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(D) If the basis for relief under this section ntegve been a violation of Section 75-71-509(d); i&tice
customer is a purchaser, an offer to pay as spdcifi subparagraph (B); or, if the customer is a
seller, an offer to tender or to pay as specifredubparagraph (C);

(E) If the basis for relief under this section nieave been a violation of Section 75-71-509(e), féar ¢o
reimburse in cash the consideration paid for th@cadand interest at the legal rate of interesinfro
the date of payment; or

(F) If the basis for relief under this section nieywe been a violation of Section 75-71-509(f), Hiardo
reimburse in cash the consideration paid for thecad the amount of any actual damages that may
have been caused by the conduct, and interest &dhl rate of interest from the date of the \iola
causing the loss;

(2) The offer under paragraph (1) states that istnne accepted by the purchaser, seller, or retime
investment advice within thirty (30) days after thee of its receipt by the purchaser, sellergecipient
of investment advice or any shorter period, of less than three (3) days, that the administratgr, b
order, specifies;

(3) The offeror has the present ability to paydah®unt offered or to tender the security undergragh (1);

(4) The offer under paragraph (1) is deliveredh® purchaser, seller, or recipient of investmenicaq or
sent in a manner that ensures receipt by the psechseller, or recipient of investment advice; and

(5) The purchaser, seller, or recipient of investiredvice that accepts the offer under paragraphn(a
record within the period specified under paragré)hs paid in accordance with the terms of theoff

ARTICLEG6

ADMINISTRATION AND JUDICIAL REVIEW

§ 75-71-601. Administration.
(a) Administration. The administrator shall administer this chapter.

(b) Unlawful use of records or information. It is unlawful for the administrator or an officamployee, or
designee of the administrator to use for persomalefit or the benefit of others records or other
information obtained by or filed with the admingr that are not public under Section 75-71-6Q7(b)
This chapter does not authorize the administratoraon officer, employee, or designee of the
administrator to disclose the record or informatiexcept in accordance with Section 75-71-602, 75-7
607(c), or 75- 71-608.

(c) No privilege or exemption created or diminished. This chapter does not create or diminish a préle
or exemption that exists at common law, by stabuteile, or otherwise.
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(d) Investor education. The administrator may develop and implement iroresducation initiatives to
inform the public about investing in securitiestiwparticular emphasis on the prevention and detect
of securities fraud. In developing and implementihgse initiatives, the administrator may collalb®ra
with public and nonprofit organizations with aneargst in investor education. The administrator may
accept a grant or donation from a person that tsaffdiated with the securities industry or from a
nonprofit organization, regardless of whether thgaaization is affiliated with the securities inthysto
develop and implement investor education initisgiveThis subsection does not authorize the
administrator to require participation or monetaontributions of a registrant in an investor edigrat
program.

§ 75-71-602. Investigations and subpoenas.
(a) Authority to investigate. The administrator may:

(1) Conduct public or private investigations witham outside of this state which the administrator
considers necessary or appropriate to determinghehe person has violated, is violating, or is
about to violate this chapter or a rule adoptedrler issued under this chapter, or to aid in the
enforcement of this chapter or in the adoptionubdés and forms under this chapter;

(2) Require or permit a person to testify, filetateament, or produce a record, under oath or oikeras
the administrator determines, as to all the factd aircumstances concerning a matter to be
investigated or about which an action or proceedirg be instituted; and

(3) Publish a record concerning an action, procegddr an investigation under, or a violation ¢iist
chapter or a rule adopted or order issued under dhapter if the administrator determines it is
necessary or appropriate in the public interestfanthe protection of investors.

(b) Administrator powers to investigate. For the purpose of an investigation under thisptdra the
administrator or its designated officer may admeri®aths and affirmations, subpoena witnesseg, see
compulsion of attendance, take evidence, requidiling of statements, and require the productién
any records that the administrator considers releeamaterial to the investigation.

(c) Procedure and remedies for noncompliance. If a person does not appear or refuses to tediiéya
statement, produce records, or otherwise doesheyt a subpoena as required by the administratarund
this chapter, the administrator may apply to thar@ery Court of the First Judicial District of Hsd
County, Mississippi, or a court of another stateriéorce compliance. The court may:

(1) Hold the person in contempt;

(2) Order the person to appear before the admabastr

(3) Order the person to testify about the mattefennnvestigation or in question;
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(4) Order the production of records;

(5) Grant injunctive relief, including restrictingr prohibiting the offer or sale of securities dret
providing of investment advice; and

(6) Grant any other necessary or appropriate relief

(d) Application for relief. This section does not preclude a person from applp the Chancery Court of

the First Judicial District of Hinds County, Missigpi, or a court of another state for relief fr@am
request to appear, testify, file a statement, ptedecords, or obey a subpoena.

(e) Use immunity procedure. An individual is not excused from attending, tistig, filing a statement,

(f)

producing a record or other evidence, or obeyisglgpoena of the administrator under this chaptén or
an action or proceeding instituted by the admiatstr under this chapter on the ground that theiredu
testimony, statement, record, or other evidenceectly or indirectly, may tend to incriminate the
individual or subject the individual to a crimiri@ahe, penalty, or forfeiture. If the individual refes to
testify, file a statement, or produce a record thiep evidence on the basis of the individual's ifgge
against self-incrimination, the administrator mayplg to the Chancery Court of the First Judiciatict

of Hinds County, Mississippi, to compel the testiothe filing of the statement, the productiontiod
record, or the giving of other evidence. The testiyy record, or other evidence compelled under such
order may not be used, directly or indirectly, agaithe individual in a criminal case, except in a
prosecution for perjury or contempt or otherwisérfg to comply with the order.

Assistance to securities regulator of another jurisdiction. At the request of the securities regulator of
another state or a foreign jurisdiction, the adstnaitor may provide assistance if the requestiggletor
states that it is conducting an investigation ttedaine whether a person has violated, is violatorgs
about to violate a law or rule of the other statéooeign jurisdiction relating to securities magti¢hat the
requesting regulator administers or enforces. Tdmimaistrator may provide the assistance by usimg th
authority to investigate and the powers conferrgdttbs section as the administrator determines is
necessary or appropriate. The assistance may bededo without regard to whether the conduct
described in the request would also constitutecdation of this chapter or other law of this stéte
occurring in this state. In deciding whether topde the assistance, the administrator may consider
whether the requesting regulator is permitted aasldgreed to provide assistance reciprocally within
state or foreign jurisdiction to the administraton securities matters when requested; whether
compliance with the request would violate or pregadhe public policy of this state; and the auaillty

of resources and employees of the administratoaty out the request for assistance.

§ 75-71-603. Civil enforcement.

(a) Civil action instituted by administrator. If the administrator believes that a person hagaged, is

engaging, or is about to engage in an act, praadiceourse of business constituting a violatiortho$
chapter or a rule adopted or order issued undsrctimpter or that a person has, is, or is aboemhgage
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in an act, practice, or course of business thaenadlyy aids a violation of this chapter or a ral@opted
or order issued under this chapter, the admin@traiay maintain an action in chancery court to ienjo
the act, practice, or course of business and toremfcompliance with this chapter or a rule adopmted
order issued under this chapter.

(b) Relief available. In an action under this section and on a propewsiy, the court may:
(1) Issue a permanent or temporary injunctionyagsing order, or declaratory judgment;
(2) Order other appropriate or ancillary relief,igfhmay include:

(A)An asset freeze, accounting, writ of attachmemtit of general or specific execution, and
appointment of a receiver or conservator, that tmayhe administrator, for the defendant or the
defendant's assets;

(B) Ordering the administrator to take charge awdtrol of a defendant's property, including
investment accounts and accounts in a depositatitution, rents, and profits; to collect
debts; and to acquire and dispose of property;

(C) Imposing a civil penalty of the amount set loirt Section 75-71-613 for each violation; an orde
of rescission, restitution, or disgorgement dirddtea person that has engaged in an act, practice,
or course of business constituting a violation laé tchapter or the predecessor act or a rule
adopted or order issued under this chapter ortb@egessor act; and

(D) Ordering the payment of prejudgment and posgtjnent interest; or

(3) Order such other relief as the court considerzopriate.

(c) No bond required. The administrator may not be required to post adbim an action or proceeding
under this chapter.

§ 75-71-604. Administrative enforcement.

(a) I'ssuance of an order or notice. If the administrator determines that a persondmagmged, is engaging,
or is about to engage in an act, practice, or @afdusiness constituting a violation of this deapr a
rule adopted or order issued under this chapténaira person has materially aided, is materiatling,
or is about to materially aid an act, practicecaurse of business constituting a violation of thapter

or a rule adopted or order issued under this chagbke administrator may:

() Issue an order directing the person to ceadalasist from engaging in the act, practice, orsewof
business or to take other action necessary or pppte to comply with this chapter;

(2) Issue an order denying, suspending, revokimgsomditioning the exemptions for a broker-dealer
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under Section 75-71-401(b)(1)(D) or (F) or an inmeant adviser under Section 75-71-403(b)(1)(C);
or

(3) Issue an order:
(A) Under Section 75-71-204;

(B) Imposing a civil penalty in the case of an &saf registered securities, broker-dealer, investm
advisor, agent, investment adviser representativether person who violated this chapter;

(C) Barring or suspending the person from assariawith a broker-dealer or investment advisor
registered in this state; or

(D) Requiring the person to pay restitution for dogs or disgorge any profits arising from the
violation, including interest.

(b) Summary process. An order under subsection (a) is effective ondhte of issuance. Upon issuance of
the order, the administrator shall promptly seraeheperson subject to the order with a copy obtlaer
and a notice that the order has been entered,dor@dance with Section 75-71-611. The order must
include a statement of any civil penalty or othdmanistrative remedy to be imposed under subsection
(a) or costs of investigation the administratorl wiétek, a statement of the reasons for the orcdet, a
notice that, within fifteen (15) days after recegbta request in a record from the person, theenaiil
be scheduled for a hearing. If a person subjetttdarder does not request a hearing and noneléseat
by the administrator within thirty (30) days aftee date of service of the order, the order, incdgdhe
imposition of a civil penalty or other administiati remedy to be imposed under subsection (a) or
requirement for payment of the costs of investaatif a civil penalty or costs were sought in the
statement accompanying the order, becomes fintd #sat person by operation of law. If a hearing is
requested or ordered, the administrator, afteccaaif and opportunity for hearing to each persdijesu
to the order, may modify or vacate the order oeedtit until final determination.

(c) Procedurefor final order. If a hearing is requested or ordered pursuantigection (b), a hearing must
be held pursuant to the administrative hearing gutaces set forth in the rules. A final order may lo@®
issued unless the administrator makes findingsadof &nd conclusions of law in a record in accordanc
with the administrative hearing procedures sethfantthe rules. The final order may make final, ate¢
or modify the order issued under subsection (a).

(d) Civil penalty. In a final order under subsection (c), the adniaier may impose a civil penalty in an
amount set forth in Section 75-71-613 for eachatioh and each violation shall be considered aragpa
offense in a single proceeding or a series ofadlaroceedings.

(e) Costs. In a final order, the administrator may chargedhtial cost of an investigation or proceeding for
a violation of this chapter or a rule adopted atesrissued under this chapter.

(N Filing of certified final order with court; effect of filing. If a petition for judicial review of a final order
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is not filed in accordance with Section 75-71-608the petition is denied by the court, the adntiater
may file a certified copy of the final order withet clerk of a court in the jurisdiction where efEment

will be sought. The order so filed has the samectfés a judgment of the court and may be recorded,
enforced, or satisfied in the same manner as arjadgof the court.

(g) Enforcement by court; further civil penalty. If a person does not comply with an order undées th
section, the administrator may petition a courtampetent jurisdiction to enforce the order andecol
administrative civil penalties and costs imposedeaunthe final order. The court may not require the
administrator to post a bond in an action or prdoegunder this section. If the court finds, aiervice
and opportunity for hearing, that the person wasmaeompliance with the order, the court may adjd
the person in civil contempt of the order. The tooay impose a further civil penalty against thespa
for contempt in an amount set forth in Section 75-613 for each violation and may grant any other
relief the court determines is just and propehmdircumstances.

8 75-71-605. Rules, forms, orders, interpretative opinions, hedrings.
(a) I'ssuance and adoption of forms, orders, and rules. The administrator may:

(1) Issue forms and orders and, after notice andnoent, may adopt and amend rules necessary or
appropriate to carry out this chapter and may Hepdas, including rules and forms governing
registration statements, applications, noticedginreports, and other records;

(2) By rule, define terms, whether or not used his tchapter, but those definitions may not be
inconsistent with this chapter; and

(3) By rule, classify securities, persons, and daations and adopt different requirements for chiffé
classes. Offers to other persons as describedamo8er5-71-202(13)(C) exempted by rule adopted
under this chapter or order issued under this enapay be conditioned by rule or order and any rule
adopted as provided in Section 75-71-203 to proadedditional exemption from registration may
include conditions on such exemption.

(b) Findings and cooperation. Under this chapter, a rule or form may not be éebmr amended, or an
order issued or amended, unless the administratds fthat the rule, form, order, or amendment is
necessary or appropriate in the public interegbothe protection of investors and is consisteiththe
purposes intended by this chapter. In adopting,naiing, and repealing rules and forms, Section 75-71
608 applies in order to achieve uniformity among #tates and coordination with federal laws in the
form and content of registration statements, appbas, reports, and other records, including the
adoption of uniform rules, forms, and procedures.

(c) Financial statements. Subject to Section 15(h) of the Securities ExcleaAgt and Section 222 of the
Investment Advisers Act of 1940, the administrat@y require that a financial statement filed urtties
chapter be prepared in accordance with generatlgmed accounting principles in the United Statets a
comply with other requirements specified by rule@eéd or order issued under this chapter. A rule
adopted or order issued under this chapter mapledia
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(1) Subject to Section 15(h) of the Securities Exgje Act and Section 222 of the Investment Advisors
Act of 1940, the form and content of financial staénts required under this chapter;

(2) Whether unconsolidated financial statementstmesdiled; and
(3) Whether required financial statements mustuzbted by an independent certified public accountan

(d) Interpretative opinions. The administrator may provide interpretative opits or issue determinations
that the administrator will not institute a proceegdor an action under this chapter against a fipdci
person for engaging in a specified act, practicegourse of business if the determination is cdests
with this chapter. A rule adopted or order issuedar this chapter may establish a reasonable cliarge
interpretative opinions or determinations thatdaldeninistrator will not institute an action or a peeding
under this chapter.

(e) Effect of compliance. A penalty under this chapter may not be imposedéaind liability does not arise
from conduct that is engaged in or omitted in gtath believing it conforms to a rule, form, or erdof
the administrator under this chapter.

(H Presumption for public hearings. A hearing in an administrative proceeding undes thapter must be
conducted in public unless the administrator foodycause consistent with this chapter determinats th
the hearing will not be so conducted.

§ 75-71-606. Administrative files and opinions.

(a) Public register of filings. The administrator shall maintain, or designateis@n to maintain, a register
of applications for registration of securities; istgation statements; notice filings; applicatiofos
registration of broker-dealers, agents, investnaeisers, and investment adviser representativessen
filings by federal covered investment advisers & or have been effective under this chapteher t
predecessor act; notices of claims of exemptiomfregistration or notice filing requirements contd
in a record; orders issued under this chapter erpitedecessor act; and interpretative opinionsoor n
action determinations issued under this chapter.

(b) Public availability. The administrator shall make all rules, formsgiptetative opinions, and orders
available to the public.

(c) Copies of public records. The administrator shall furnish a copy of a recirat is a public record or a
certification that the public record does not exist person that so requests. A rule adopted uhder
chapter may establish a reasonable charge forshing the record or certification. A copy of theoed
certified or a certificate by the administratoreofecord’'s nonexistence is prima facie eviden@eretord
or its nonexistence.
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§ 75-71-607. Public records; confidentiality.

(a) Presumption of public records. Except as otherwise provided in subsection (lgpnas obtained by the
administrator or filed under this chapter, incluglarecord contained in or filed with a registratgtatement,
application, notice filing, or report, are publiecords and are available for public examinationearsiich

rules as the administrator prescribes.

(b) Nonpublic records. The following records are not public records amd aot available for public
examination under subsection (a):

(1) A record obtained by the administrator in cartima with an audit or inspection under Section745-
411(d) or an investigation under Section 75-71-,602

(2) A part of a record filed in connection with egistration statement under Section 75-71-301 and
Sections 75-71-303 through 75-71-305 or a recomeursection 75-71-411(d) that contains trade
secrets or confidential information if the persdimd the registration statement or report has risde
a claim of confidentiality or privilege that is &wotized by law;

(3) A record that is not required to be providedhe administrator or filed under this chapter @nd
provided to the administrator only on the condititwat the record will not be subject to public
examination or disclosure;

(4) A nonpublic record received from a person dpatin Section 75-71- 608(a);

(5) Any social security number, residential addrestess used as a business address, and residential
telephone number unless used as a business tekephorber, contained in a record that is filed; and

(6) A record obtained by the administrator throwglesignee of the administrator that a rule orrorde
under this chapter determines has been:

(A) Expunged from the administrator's records le/diesignee; or

(B) Determined to be nonpublic or nondisclosabletihgt designee if the administrator finds the
determination to be in the public interest andtfar protection of investors.

(c) Administrator discretion to disclose. If disclosure is for the purpose of a civil, admtrative, or
criminal investigation, action, or proceeding or doperson specified in Section 75-71-608(a), the
administrator may disclose a record obtained imection with an audit or inspection under Sectién 7
71- 411(d) or a record obtained in connection &ithnvestigation under Section 75-71-602.

§ 75-72-608. Uniformity and cooperation with other agencies.

(a) Objective of uniformity. The administrator may, in its discretion, cooperatoordinate, consult, and,
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subject to Section 75-71-607, share records amdnrEtion with the securities regulator of anothates
Canada, a Canadian province or territory, a forejgnsdiction, the Securities and Exchange
Commission, the United States Department of JusieeCommodity Futures Trading Commission, the
Federal Trade Commission, the Securities InvestoteBtion Corporation, a self-regulatory organiaati

a national or international organization of sedesitregulators, a federal or state banking or srsce
regulator, and a governmental law enforcement guledory agency to effectuate greater uniformity in
securities matters among the federal governmentregpilatory organizations, states, and foreign
governments.

(b) Policiesto consider. In cooperating, coordinating, consulting, and sttarecords and information under
this section and in acting by rule, order, or waiwader this chapter, the administrator shall,t& i
discretion, take into consideration in carrying the public interest the following general policies
(1) Maximizing effectiveness of regulation for theotection of investors;

(2) Maximizing uniformity in federal and state régiory standards; and

(3) Minimizing burdens on the business of capitairfation, without adversely affecting essentials of
investor protection.

(c) Subjects for cooperation. The cooperation, coordination, consultation, ahdrisg of records and
information authorized by this section includes:

(1) Establishing or employing one or more desigreees central depository for registration and motic
filings under this chapter and for records requmedllowed to be maintained under this chapter;

(2) Developing and maintaining uniform forms;

(3) Conducting a joint examination or investigation

(4) Holding a joint administrative hearing;

(5) Instituting and prosecuting a joint civil orrathistrative proceeding;
(6) Sharing and exchanging personnel,

(7) Coordinating registrations under Sections 7801 and 75-71-401 through 75-71-404 and
exemptions under Section 75-71-203;

(8) Sharing and exchanging records, subject to@&@eéb-71-607;
(9) Formulating rules, statements of policy, guitkes, forms, and interpretative opinions and relsas

(10)Formulating common systems and procedures;
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(11)Notifying the public of proposed rules, forrstatements of policy, and guidelines;

(12)Attending conferences and other meetings amsecgurities regulators, which may include
representatives of governmental and private seactganizations involved in capital formation,
deemed necessary or appropriate to promote onachigformity; and

(13)Developing and maintaining a uniform exemptfoom registration for small issuers, and taking
other steps to reduce the burden of raising investroapital by small businesses.

§ 75-71-609. Judicial review.

(a) Petition for judicial review of order; venue; scope of review. Any person aggrieved by a final order of
the administrator may obtain a review of the orndethe Chancery Court of the First Judicial Didgtoé
Hinds County, Mississippi, by filing in court, withsixty (60) days after the entry of the ordewréten
petition praying that the order be modified or a&tle in whole or in part. A copy of the petitidra be
forthwith served upon the administrator and theogughe administrator shall certify and file in coar
copy of the filing and evidence upon which the ondas entered. When these have been filed, thé cour
has exclusive jurisdiction to affirm, modify, enéer or set aside the order, in whole or in part. The
findings of the administrator as to the facts,upgorted by competent material and substantialeewie,
are conclusive.

(b) Adduction of additional evidence. If either party applies to the court for leaveadduce additional
material evidence, and shows to the satisfactiothefcourt that there were reasonable grounds for
failure to adduce the evidence in the hearing leefloe administrator, the court may order the aololi
evidence to be taken before the administrator andetadduced upon the hearing in such manner and
upon such conditions as the court considers prdper.administrator may modify his findings and arde
by reason of the additional evidence and shall ifileourt the additional evidence together with any
modified or new findings or order.

(c) Stay of administrative order under review. The commencement of proceedings under subsedajon (
does not, unless specifically ordered by the cayngrate as a stay of the administrator's order.

§ 75-71-610. Jurisdiction.

(a) Sales and offersto sell. Sections 75-71-301, 75-71-302, 75-71-401(a), 802(a), 75-71-403(a), 75-
71-404(a), 75-71-501, 75-71-506, 75-71-509, and %10 do not apply to a person that sells or sffer
to sell a security unless the offer to sell or slaée is made in this state or the offer to purclasine
purchase is made and accepted in this state.

(b) Purchases and offers to purchase. Sections 75-71-401(a), 75-71-402(a), 75-71-403(&8)71-404(a),
75-71-501, 75-71-506, 75-71-509, and 75-71-510 oloapply to a person that purchases or offers to
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purchase a security unless the offer to purchasieegpurchase is made in this state or the offesetor
the sale is made and accepted in this state.

(c) Offersin this state. For the purpose of this section, an offer to sello purchase a security is made in
this state, whether or not either party is thers@né in this state, if the offer:

(1) Originates from within this state; or
(2) Is directed by the offeror to a place in thetes and received at the place to which it is daec

(d) Acceptances in this state. For the purpose of this section, an offer to pasehor to sell is accepted in
this state, whether or not either party is thers@nein this state, if the acceptance:

(1) Is communicated to the offeror in this statel dne offeree reasonably believes the offeror to be
present in this state and the acceptance is retaivihe place in this state to which it is dire¢ci@nd

(2) Has not previously been communicated to theroff orally or in a record, outside this state.

(e) Publications, radio, television, or electronic communications. An offer to sell or to purchase is not
made in this state when a publisher circulated@retis circulated on the publisher's behalf is gtate a
bona fide newspaper or other publication of geneegular, and paid circulation that is not puldighn
this state, or that is published in this state g had more than two-thirds ( 2/3 ) of its cirtiola
outside this state during the previous twelve (G@@nths or when a radio or television program oepth
electronic communication originating outside thiats is received in this state. A radio or telenisi
program, or other electronic communication is cdeed as having originated in this state if eitier
broadcast studio or the originating source of tmagsion is located in this state, unless:

(1) The program or communication is syndicated @isttibuted from outside this state for redistribat
to the general public in this state;

(2) The program or communication is supplied byaiag, television, or other electronic network witie
electronic signal originating from outside thiststdor redistribution to the general public in this
state;

(3) The program or communication is an electrommmunication that originates outside this state and
is captured for redistribution to the general pebifi this state by a community antenna or cable,
radio, cable television, or other electronic system

(4) The program or communication consists of agted@ic communication that originates in this state
but which is not intended for distribution to thengral public in this state.

(N Investment advice and misrepresentations. Sections 75-71-403(a), 75-71- 404(a), 75-71-405(@)71-
502, 75-71-505, and 75-71-506 apply to a persdhefperson engages in an act, practice, or codrse o
business instrumental in effecting prohibited otica@ble conduct in this state, whether or notegith
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party is then present in this state.

§ 75-71-611. Service of process.

(a) Signed consent to service of process. A consent to service of process complying withs teection
required by this chapter must be signed and fitedhe form required by a rule or order under this
chapter. A consent appointing the administratorpeson’s agent for service of process in a normgaim
action or proceeding against the person, or thegpés successor or personal representative unider th
chapter or a rule adopted or order issued undsrctimpter after the consent is filed, has the dance
and validity as if the service were made personatiythe person filing the consent. A person that ha
filed a consent complying with this subsection @ameection with a previous application for registat
or notice filing need not file an additional consen

(b) Conduct constituting appointment of agent for service. If a person, including a nonresident of this
state, engages in an act, practice, or coursesiess prohibited or made actionable by this chiapta
rule adopted or order issued under this chaptett@gderson has not filed a consent to serviceafgss
under subsection (a), the act, practice, or cowfsdusiness constitutes the appointment of the
administrator as the person's agent for servigereéess in a noncriminal action or proceeding ajain
the person or the person's successor or pers@rakentative.

(c) Procedurefor service of process. Service under subsection (a) or (b) may be maderdyiding a copy
of the process to the office of the administrabar, it is not effective unless:

(1) The plaintiff, which may be the administratpromptly sends notice of the service and a cophef
process, return receipt requested, to the defermtaespondent at the address set forth in theerdns
to service of process or, if a consent to servic@rocess has not been filed, at the last known
address, or takes other reasonable steps to gikeenand

(2) The plaintiff files an affidavit of complianagith this subsection (c) in the action or procegdim or
before the return day of the process, if any, dhiwithe time that the court, or the administratoa
proceeding before the administrator, allows.

(d) Service in administrative proceedings or civil actions by administrator. Service pursuant to
subsection (c) may be used in a proceeding bef@eatiministrator or by the administrator in a civil
action in which the administrator is the movingtpar

(e) Opportunity to defend. If process is served under subsection (c), thetcou the administrator in a

proceeding before the administrator, shall ordetioaances as are necessary or appropriate taldfier
defendant or respondent reasonable opportunitefiend.

§ 75-71-612. Severability clause.
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If any provision of this chapter or its applicatitmany person or circumstances is held invalid,itivalidity
does not affect other provisions or applicationghig chapter that can be given effect without ithalid
provision or application, and to this end the psauis of this chapter are severable.

§ 75-71-613. Amounts of civil and criminal penalties.

(&) Amount of civil disciplinary penalties imposed--registrants. The amount of the civil penalty or fine
described in Section 75-71-412(c) is a maximumweéiity-five Thousand Dollars ($25,000.00) for each
violation.

(b) Amount of criminal penalties under Section 75-71-508. The amount of the criminal penalty or fine
described in Section 75-71-508 is not more thannfyvéive Thousand Dollars ($25,000.00) for each
violation.

(c) Amount of civil penalty under Section 75-71-603--civil enforcement. The amount of the civil penalty
described in Section 75-71-603(b)(2)(C) is a maxmuf Twenty-five Thousand Dollars ($25,000.00)
for each violation, provided that an additionalilcpenalty may be imposed up to a maximum of Fiftee
Thousand Dollars ($15,000.00) for violations of tbleapter committed against elders or disabled
persons.

(d) Amount of civil penalty and further civil penalty under Section 75-71- 604--administrative
enfor cement.

(1) The amount of the civil penalty described irct®: 75-71-604(d) is a maximum of Twenty-five
Thousand Dollars ($25,000.00) for each violatiorgvimled that an additional civil penalty may be
imposed up to a maximum of Fifteen Thousand Dol(&5,000.00) for violations of the chapter
committed against elders or disabled persons.

(2) The amount of the further civil penalty desedhin Section 75-71-604(g) is a maximum of Twenty-
five Thousand Dollars ($25,000.00) for each viaati
ARTICLE 7

TRANSITION

§ 75-71-701. Application of chapter to existing proceeding &xasting rights and duties.

(a) Applicability of predecessor act to pending proceedings and existing rights. The predecessor chapter
exclusively governs all actions or proceedings #ratpending on January 1, 2010, or may be institut
on the basis of conduct occurring before Januard010, but a civil action may not be maintained to
enforce any liability under the predecessor chaptdess instituted within any period of limitatitimat
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applied when the cause of action accrued or wifive (5) years after January 1, 2010, whichever is
earlier.

(b) Continued effectiveness under predecessor chapter. All effective registrations under the predecessor
chapter, all administrative orders relating to thgistrations, rules, statements of policy, intetgtive
opinions, declaratory rulings, no-action determovag, and conditions imposed on the registrations
under the predecessor chapter remain in effectewthgy would have remained in effect if this chapte
had not been enacted. They are considered to remrefbbed, issued, or imposed under this chaptgr, b
are exclusively governed by the predecessor chapter

(c) Applicability of predecessor chapter to offers or sales. The predecessor chapter exclusively applies to
an offer or sale made within one (1) year afteruday 1, 2010, pursuant to an offering made in good
faith before January 1, 2010, on the basis of @amgtion available under the predecessor chapter.

(d) For the purposes of this chapter, "predecedsapter’ means Chapter 71 of Title 75, Mississ(ppde of
1972, as it existed on December 31, 2009.

<< Repealed: MS ST 8§ 75-71-101, 75-71-103, 7509,.-15-71-107, 75-71-109,
75-71-111, 75-71-113, 75-71-115, 75-71-117, 75-¥9;¥5-71-121, 75-71-123,
75-71-125, 75-71-127, 75-71-201, 75-71-203, 75-04;25-71-205, 75-71-207,
75-71-301, 75-71-303, 75-71-305, 75-71-307, 75-09;3F5-71-311, 75-71-313,
75-71-315, 75-71-317, 75-71-319, 75-71-321, 75-23;35-71-325, 75-71-327,
75-71-329, 75-71-331, 75-71-333, 75-71-401, 75-03;45-71-405, 75-71-407,
75-71-408, 75-71-409, 75-71-411, 75-71-413, 75-¥3;45-71-417, 75-71-419,
75-71-421, 75-71-423, 75-71-425, 75-71-427, 75-29;&5-71-431, 75-71-501,
75-71-503, 75-71-601, 75-71-603, 75-71-605, 75-01;75-71-703, 75-71-705,
75-71-707, 75-71-709, 75-71-711, 75-71-713, 75-¥3;75-71-717, 75-71-719,
75-71-721, 75-71-723, 75-71-725, 75-71-727, 715-29;75-71-731, 75-71-733,

75-71-735 >>

SECTION 2. Sections 75-71-101, 75-71-103, 75-71-105, 75-71-107, 75-71-109, 75- 71-111, 75-71-113, 75-
71-115, 75-71-117, 75-71-119, 75-71-121, 75-71-123, 75- 71-125, 75-71-127, 75-71-201, 75-71-203, 75-71-
204, 75-71-205, 75-71-207, 75- 71-301, 75-71-303, 75-71-305, 75-71-307, 75-71-309, 75-71-311, 75-71-
313, 75- 71-315, 75-71-317, 75-71-319, 75-71-321, 75-71-323, 75-71-325, 75-71-327, 75- 71-329, 75-71-
331, 75-71-333, 75-71-401, 75-71-403, 75-71-405, 75-71-407, 75- 71-408, 75-71-409, 75-71-411, 75-71-
413, 75-71-415, 75-71-417, 75-71-419, 75- 71-421, 75-71-423, 75-71-425, 75-71-427, 75-71-429, 75-71-
431, 75-71-501, 75- 71-503, 75-71-601, 75-71-603, 75-71-605, 75-71-701, 75-71-703, 75-71-705, 75- 71-
707, 75-71-709, 75-71-711, 75-71-713, 75-71-715, 75-71-717, 75-71-719, 75- 71-721, 75-71-723, 75-71-
725, 75-71-727, 75-71-729, 75-71-731, 75-71-733 and 75-71-735, Mississippi Code of 1972, which
comprise the Mississippi Securities Act, aepealed.

SECTION 3. [Effective date] This act shall take effect and be in force frord after January 1, 2010.

APPROVED April 13, 2009
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